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Re: . Abbott Laboratories
Incoming letter dated December 17, 2010

-Deaer Berry:

ThlS is in response to your letters dated December 17, 2010, December 30, 2010
and January 4, 2011 concerning the shareholder proposal submitted to Abbott by
"Kenneth Steiner. We also have received letters on the proponent’s behalf dated
December 27, 2010, December 31, 2010 and January 9, 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 attentlon is directed to the énclosure which
-sets forth a brief discussion of the Division’s informal procedures regarding shareholder
: proposals

Sincerély,

Gregory S. Belliston
Special Counsel

Enclosures

cc: John Chevedden

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



February 2, 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 a greater than
simple majority vote be changed to a 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-8(i)(2). 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 if Abbott omits the proposal
from its proxy materials in reliance on rule 142-8(i)(2). 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



- DIVISION OF CORPORATION FINANCE |
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

. Although Rule 14a-8(k) does not require any communications from shareholders to the

- Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
- .of such information, however, should not be construed as changing the staff’s informal

- procedures and proxy review into a formal or adversary procedure.

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

. material.



JOHN CHEVEDDEN

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

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

January 9, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 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 a 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,

é John Chevedden

ce:
Kenneth Steiner
John A. Berry <John.Berry@abbott.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 Exchange 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 Jjudgment of the proxy holdexs.

" Quoram and Vote Reguired to Approve Each Item on the Proxy

A majority of the outstanding shares entitled to vote on 2 matter, represented in person or by proxy, constitutes a quorum for
consideration of that matter at the meeting. The affirmative vote of a majority of the shares represented at the meeting and entitled to
vote on a matter shall be the act of the sharsholders with respect to that matter.

Effect of Broker Non-Votes and Abstentions

A proxy submitted by an institution suck as a broker or bank that holds shares for the account of a beneficial owner may mdicate that
all or a portion of the shares represented by that Proxy are not being voted with respect to a 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”, snch 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 sharsholder 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 a matter but which have elected to abstain from voting on that matter will have the effect of votes

S —————

against that matter.
rs of Election /

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

Cost of Soliciting Proxies

Abbott wﬂi 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 Abboit and its subsidiaries.

Abbott has retained Georgeson Inc. to aid in the solicitation of proxies, at an estimated cost of $19,000 plus reimbursement for
reasonable out-of-pocket expenses.

Abbott Laboratories Stock Retirement Plan

Participants in the Abbott Lahoratories Stock Retirement Plan will receive a voting instruction card for their shares held in the Abbott
Laboratories Stock Retirement Trust. The Stock Retirement Trust is administered by both a trustee and an investment committee. The
trustee of the Trust is Mercer Trust Company. The members of the investment committee are William J. Chase, Stephen R. Fussell,
and William H. 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 instructions it receives. The investment committee may use its own discretion with respect to those shares for which no
voling instructions are received.

Confidential Voting

Itis Abbott's policy that all proxies, ballots, and voting tabulations that reveal how a particular shareholder has voted be kept
confidential 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 a shareholder provides comments with 2 proxy,
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John A. Berry Abbolf Laboratories 't 8470383597

Divisional Vice President, 100 Abbott Park Road f 847938 9402
Associate General Counsel’ Degpt: 324, Bldg. APEA-2 jebn.berry@abbatt.com
and Assistant Secretary Abbott Park, 1L 60064-6011

Securitiés and Benefits

January 4,2011
VIA E-MAIIL

shareholderproposals@sec.gov
Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Abbott Laboratories—Sharcholder Proposal Submitted by Kenneth Steiner
Ladies and _Gentlemen:

By létter dated December 17,2010, Abbott Laboratories requested confirmation that the Staff
-of the Securities and E\change Commission (*SEC™) will not recommend enforcement action
if, in reliance on Rule 14a-8, Abbott excludes a proposal (the: “Proposwl") submitted by
Kenneth Steiner (together with John Chevedden; his designated proxy the “Proponent”) from
the proxy materials for Abbott’s 201 1 annual shareholders’ meeting. By leiter to the Staff dated
December 27, 2010, the: Proponem rcsponded to my | letter of December 17,2010, In my letter
of December 30, 2010, 1 addressed the issue raised by the Proponent in his December 27,2010
letter: By letter dated December 31, 2010, the Proponent made & supplémental request to the
Staff that the Proposal be included in Abbott’s 2011 proxy statement based on the following
sentence from Abbott’s 2010 proxy statement:

“Shares represented by proxies which are present and entitled to vote on a
matter but which have elected to abstain from voting on'that matter will have
the effect of votes.against that matter.”

‘The _P.roponem 'incorrectly asserts that tliis sentence equates an “abstaih * vote with an
which reqmres that abstennons bc taken mlo account and the “simple majonty” standard
requested by the Proposal, which ignores abstentions,

Under the “simple majority™ votmg standard the Proposal requests, matters are determined by

“a majority-of the votes cast for and against” a matter. Abstentions have no effect under this
standard—they are dlsreg'u*ded complete]y in the:same manner-as shares which are not
represented at the meeting i person or by proxy. In contrast, under the required Illinois
voting standard, as described in Abbott’s 2010 proxy statément, abstentions are ¢ounted when
determining if the requisite majority has been obtained and therefore may affect the outcome
of a matter submitted to a vote of shareholders. -As explained in my earlier letters, the
Propos’al is improper under [llinois law and misleading to:shareholders.

Abbott

2. A Promise for Life




Securities and Exchange Commission -
Page?2
January 4, 2011

Forthe foregoing reasons and the reasons set forth in my December 17 and Decémber 30,
2010 letters, T request your-confirmation that the Staff will not recommend to the SEC any
enforcement action if the Proposal is omitted from Abbott's 2011 proxy materials. To the
-extent that-the reasons set forth-in this letter are based on matters of law, pursuant to Rule 14a-
‘8(3)(2)(iii) this letter also constitutes an opinion of counsel of the undersigned as an attorney
licensed and admitted to practice in the State.of Illinois.

If the Staff has any questions with respect to the foregoing, or if for a 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- also be reached by Facsimile at
847-938-9492 and would appreciate it if you would send your résponse to us by facsimile to

that number.. The Proponent, John Chevedden, may. be reached by teleploseak oms Memorandum M-07-16

Very:truly.yours,

John A. Berry
Divisional Vice President,
Associate General Counsel
and Assistant Secretary

ce: Johin Chevedden

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

] Abbott
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JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 *** ‘ *+ FISMA & OMB Memorandum M-07-16 ***

December 31, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
Abbott Laborateries (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'7’ .

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

ce:
Kenneth Steiner
John A. Berry <John.Berry@abbott.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 sfatement pursuant to the rules of the Securities and Exchange 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

A majority of the outstanding shares entitled to vote on 2 matter, represented in person or by proxy, constitutes a quorum for
consideration of that matter at the meeting. The affirmative vote of a majority of the shares represented at the meeting and entitled to
vote on a matter shall be the act of the shareholders with respect to that matter.

Effect of Broker Non-Votes and Abstentions

A proxy submitted by an institution such as a broker or bank that holds shares for the account of a beneficial owner may indicate that
all or a portion of the shares represented by that proxy are not being voted with respect 1o a particular matter. This could oceur, 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
arc present and entitled to vote on a matter but which have elected to abstain from voting on that matter will have the effect of votes
against that matter. D

IS

ﬁspectors of Election g

The inspectors of election and the tabulators of all proxies, ballots, and voting tabulations that identify sharcholders 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 ar estimated cost of $19,000 plus reimbursement for
reasonable out-of-pocket expenses.

Abbott Laboratories Stock Retirement Plan

Participants in the Abbott Laboratories Stock Retirement Plan will receive a voting instruction card for their shares held in the Abbott
Laboratories Stock Retirement Trust. The Stock Retirement Trust is administered by both a trustee and an investment committee. The
trustee of the Trust is Mercer Trust Company. The membets of the investment committee are William J. Chase, Stephen R. Fussell,
and William H. 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 comumittee must solicit voting instructions from the participants and follow
the voting instructions it receives. The investment coramittee may use its own discretion with respect to those shares for which no
vofing instructions are received. '

Confidential Voting

Itis Abbott's policy that all proxies, ballots, and voting tabulations that reveal how a particular shareholder has voted be kept
confidential 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 a shareholder provides comments with a proxy,
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John A, Benry Abbott Laboratories t 847938 3591

Divisional Vlce ‘President, 100 Abbott Park Road f.847 938 9492
,Assocxate General Counsel Dept. 321, Bldg. APBA-2 - john:berry@abbett.com:
&nd Assistant Secretary Abbott Park, IL. .60084-6011

-Securities and Benafits

Deceniber 30, 2010
VIA E-MAIL.

Shareholderproposals@sec.gov
Securities and Exchange Commission
Division of Corporation Finance
Office.of Chief Counsel

100-F Street, N.E.

Washington, D.C. 20549

Re: Abbott Laboratorics—Sharcholder Proposal Submitted by Kenneth Steiner
Ladies and Gentlemen:.

By letter dated December 17, 2010, Abbott Laboratories requested confirmation that
‘the Staff of the Securities and Exchange Commission (“SEC”) will not récommiend
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 materials:for Abbott's 2011 annual
shareholders’ ‘meeting. By letter dated December 27, 2010, the Proponent wrote to the
Staff requesting that the Proposal be included in Abbott’s 201 1 proxy materials.

The Proponent asserts in his December 27 letter that “the company point is merely to
clarify that under state law, the reference in the proposal to votes cast againsta proxy
proposal would include the abstentions.” This assertion mischaracterizes and
oversimplifies Abbott’s-argument, which is that the Proponent requested a voting,
standard that violates Tllinois 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
a greater than simple majority vote, be changed to a majority of the votes cast
fm 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.”
[italics and underlining added for emphasis]

3 Abbott
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Securities and Exchange Commission
Page 2
December30, 2010

Contrary to the Proponent’s-assertion in his December 27 letter, Abbott’s December
17 letter does not merely *clarify” that abstentions shoiild be counted as votes cast
against a matter. Instead, Abbott’s argument is that Illinois law requires abstentions to
be included in the denommator as shares represented 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.only of votes ¢ast, for and against a matter.

The substance of the “simple majority” voting standard specified in the Proposal is
that shareholder votes be decided by a “majority of the votes cast for and against” any
malter. The Proposal’s voting standard is very precise, including only shares that have
been cast for and against a matter.. Because an abstention represents a shareholder’s
deliberate intent to not vote for.or against a matter, it cannot sxmply be recharacterized
as a yote cast against the matter, and would certamly not be understood that way by
shareholders voting on the Proposal. In effect, the Proporient argues that the voting
standard requested by the Proposal also encompasses a substantively different voting
standard.

The voting standard requested by the Proposal is not an unusual voting standard and
has a commonly accepted meaning. The Proponent chose a specific. majority voting
standard from among multiple altematives and the standard he chiose 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 a shareholder 3 voteunder Illmms
corporate law. The request in the Proposal that voting standards be “changed . .
compliance with applicable laws” cannot Iegltnnately be read to“clarify” the standard
clearly specified by the Proporient as meaning a substantially different standard that.
takes abstentions into account.

For the foregoing reasons and the reasons set forth in my original letter, T request your
confirmation that the Staff will not recommend to the SEC any enforcement action if
the Proposal is omitted from Abbott's 2011 proxy materials. To the extent that the
reasons set forth in this letter are based on matters of law, pursuant to Rule 14a-
8()(2)(iii) this letter also constitutes an opinion of counsel of the undersigned as an
attorney licensed and admiitted to practice in the State of I1linois.

If the Staff has any questions with respect to the foregoing, or if for any reason the
Staff does not agree that we may omit the Proposal from our 2011 proxy materials,
please contact me at 847-938-3591 or Steven Scrogham at 847-938-6166. We may

=3 Abbott
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Securities and Exchiange Commission
Page 3
December 30,2010

also be reached by facsimile at 847-938-9492 and would appreciate it if you would
send your response to us by facsimilé to that number. The Proponent, John
Chevedden, may be reached by telephpngiat oms Memorandum M-07-16

Very truly yours,
John A. Berry '

Divisional :Vic'etPreA:si‘dent,_
Assaciate General Counsel
and Assistant Secretary.

ce: John Chevedden

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

=1 Abbott
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JOHN CHEVEDDEN

** FISMA & OMB Memorandum M-07-18 =

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

December 27, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

_# 1 Rule 14a-8 Proposal
Abbott Laboratories (ABT)
Simple Majority Vote
Kenneth Steiner

Ladies and Gentlemen:
This responds to the December 17, 2010 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 clarify that under state
law, the reference in the proposal to votes cast against a proxy proposal would include the
abstentions.

For reference: '

[ABT: Rule 14a-8 Proposal, October 6, 2010, updated November 3, 2010]

3* — 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 a greater
than simple majority vote, be changed to a majority of the votes cast for and against the
proposal in compliance with applicable laws. This includes any super-majority vote
option of 7%, 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,

John Chevedden

cc:
Kenneth Steiner
John A. Berry <John.Berry@abbott.com>



John A, Berry Abbott Uaboratories I 847 938 3591

Divisional Vice President, 100 Abbott Park Road f 847 938 9492
Assacidta Genéral Counsel Dept. 32L, Bldg. APSA-2. ichabermy@abbetteom
and Assistant Secretary Abbolt Park, i 60064.6011 .

Securities and Benefits -

December 17, 2010 .

YIA E-MAIL

Sharcholderproposalsi@sec.gov
Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Abbott Laboratories—Sharcholder .f’tt)posal Submitted by Kenneth Steiner
Ladies and Gentlemen:

On behalf of Abbott Laboratories and pursuant to Rule 1421-8(;) under the Securities Exchange
Act of 1934, T hereby request confirmation that the Stalf of the Securities and Exchange
Commission (“SEC™) will not recoininend enforcement action if, in reliance on Rule 14a-8,

we do notinclude the sharcholder resolution (the “Proposal™) set forth 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 Abbott's 2011 annual’

sharcholders’ meeting, which we expect to file in definitive form with the SEC on-or about
March 15,201 1.

We received a notice on behalf of the Proponent on October 6, 2010, followed by.an update on
November 3, 2010, indicating that he would like fo.present the Py oposal at our 2011 annual
shareholders’ meeting. The Proposal (a copy of which, together with its accompanying
supporting statement, is attached as Fxhibit 4) reads as follows:

“RESOLVED, Sharcholders request that our board take the steps necessary so that each
sharcholder voting requirement impacting our company, that calls for a greater than
simple majority vote, be changed to a‘majority of the votes cast for and against the
proposal in compliance with applicable faws. This includes any super-majority vote
option of 67%, 80% or other super-majority percentage permitied under state law which
our company can opt out of.”

Pursuant 10 Rule 14a-8(j), I have enclosed the Proposal.and provided the following
explanation.of the grounds upon which we deem omission of the Proposal to be proper. I have
also énclosed a copy of alf relevaint correspondence exchanged with the Proponent ii

Exhibit B, Pursuant to Rule 4a-8(j), wcopy of this letter is being sent to notify the Proponent
of our intention-to-omit the Proposal from our 2011 proxy materials.

Abbott
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Securities and Exchange Commission
Page 2
December 17, 2010

We believe that the Proposal may be properly omitted from Abbott's 2011 proxy materials
pursuant o Rule 142-8 for the reasons set forth below.

I. 'The Proposal ean be excluded from Abbott’s proxy matcrials because, if implemented,
it would violate Hlinois corporate law.

Rule 14a-8(i)(2) permits exclusion of a proposal if its implementation would “cause the
company 1o violate any state, federal, or foreign law:to-which it is subject.” Abbott is an
Hiineis corporation governed by the Illinois Business Corporation Act (the “IBCA™). We
recognize that the Proposal asks the Board to take steps 5o that items: that call for a vote of
greater than a majority of the votes cast for and against any matter (which the Proposal refers
to as a “simple majority”) be changed to a majority of the votes cast for and against the matter

“in compliance with applicable laws,” but Hlinois law does not permit the “simple majority”
vote formulation which Proponent requests. Thercfore it is mlposmble to xmpicmcnt the
Proposal “in compliance with-applicable laws.”

A. Proponent’s “simple nmajority” proposal would violate Illinois law becanse it does not
include abstentums in the caleulation of the majority.

Unhke the corporate law in Delaware, New York and many other states, Section 7.60 of the
IBCA provides:

“Quioritm of shareholders. Unless otherwise provided in thie articles of incorporation, a
majority of voles of the shares, entitled to vote on a niatter, represented in person or by
proxy, shall constitute a quortm for consideration of such matter at a meeting of
shareholders, but in no event shall.a quorum consist of less than one-third of the votes of*
the shares entitled so to vote. If a:quorum-is present, the affirmative vote of the majority
of the.votes of the shares represented at the meeting and entitled to vote on a matter
shall be the act of the sharcholders, unless 2 greater number of votes or voting by
classes is required by this Act or thearticles of incorpération. The articles of
’mcorporatton may require any numb_cr or percent-greater than:a majority of votesup to
and including a requirement of unanimity to constitute a'‘quorum.” [boldfuce added for
emphasis].

Under the IBCA, the atfirmative vote of a majority of the shares répresented at the meeting
and entitled to vote on a matter, whether ornot any sharcholders abstain from voting rather
than casting their votes for or against the.matter, is required to-approve the matier unless the
IBCA or the articles of incorporation require a fugher vote. Therefore; abstentions are part of
the denominator used 1o determine if the requisite majority has been reached. As Abbott made
clear in its 2010 proxy statement, “[sjhares represented by proxies which are present and
entitled to vote on a matter but which have elected to abstain from voting on that matter will
have the ¢ffect of votes against that matter.” The “simple majority” voting standard requested
by the Proponent is a “majority of the votes cast for and against™ a-proposal. This standard,

Abbott
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Securities and Exchange Commission
Page 3
December 17, 2010

whichi ignores abstentions, could result in a matter submitted for a shareholder vote being
approved by less than the minimum shareholder vote required by the IBCA.

The following examples demonstrate how the application of the Proposal would violate the
requirements of Illinois law. Assume the following: (i) the quorum requirements are met; (i)
100 shares are represented and entitled to vote on the matter at a sharcholder meeting; and (iii)
45 shares vote for, 35 shares vote against and 20 shares abstain from that matter.

Application of Proponent’s Standard: Under the Proponent’s standard, the matter would
pass becauise the “simple majority” comamed in the Proposal would be obtained (45/(45+35) =
45/80 = 56.25%)-

Application of IBCA Standard: Under the IBCA, the matter would be defeated because it
received the affirmative vote of only 45% df the shares represented at the meeting and entitled
to- vote, with the absteiitions, as well ag the for and against votes, counted in the total number
of shares represented and entitled to vote:at the meeting (45/(45435420) = 45/100 = 45%).

Abbott’s by-laws incorporate the IBCA statutory. majority vote standard, Neither Abbott’s
articles-of incorporation nor its by-laws specify any other majority-or super-majority: standard,
Specifically, Article 11, Section 7 of Abboit’s by=laws provides: .

“SECTION 7. QUORUM. ... Ifa quorum is present, the dffirmative vote of the majority
of the shares represented at the meeting and entitled fo vote on a matter shall be the act of

~ the shareholders; unless the vote of a greater nuniber or voting by classes is required by
The Business Corporation Act of 1983 or the:Articles of Incorporation, as in effect on the
Jdate of such determination .

Section 7.60 of the IBCA clearly states a company’s.articles of incorporation can only raise
the voting requirement above the statutory majority- standard, not lower it. -

It is thercfore my opinion that the Proposal violates [llinois law because it could result in a
situation where a matter submitted for shareholder action could be approved by the holders of
fewer shares than permitted by the INlinois statute.

B. The Illinois statutory majority voting requirement is different from the
corresponding Delaware and New York Statutory requirements;

Section 7.60 of the IBCA differs from its counterparts in New. York and Delaware.

Section 614 of the New York Business Corporation Law specifies that matters subject to a
sharcholder vote, unless otherwise required by New York law or the certificate of
incorporation, shall “be authorized by a majority of the votes castin favor of or against such
action at a meeting of sharcholders by the holders of shares entitled to'vote thereon.™

Section 216(2) of the Delaware General Corporation Law (“DGCLY) provides that, subject to
DGCL voting requirements for specified actions, unless otherwise specified in a corporation’s

Abbott

A Promise for Life




Securities and Exchange Commission
Page 4
December 17, 2010

by-laws or certificate of incorporation, “in all matters other than the election of directors, the
affirmative vote.of the majority of shares present in person or represented by proxy at the
meeting and entitled to vote on the subject matter shall be the act of the shareholders.”
Although the Delaware statute contains a default majority voting standard that is similar to the
IBCA 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 a corporation’s charter or by-laws. Unlike the Delaware statute, 1llinois law does
not permit the lower majority voting standard contained in the Proposal.

In Omnicont Group Inc. (Mar. 29, 2010) and Gilead Sciences, Inc. (Dec. 21, 2009), the SEC
Staff did not concur that proposals similar to the Proposal could be excluded because they

_violated applicable law. However, the applicable law in Omnicom was New York law and the
applicable law in Gilead Sciences was Delaware law. Therefore; in those letters, the requested
majority standard did not in all cases violate'the minimum majority voting requirement
required by law as is the case in Hlinois and those letters aré distingiishable from the current
situation.

C. TheIBCA requires more than a simple majority vote to-approve certain fundamental
changes and exéraordinary business transactions. '

The IBCA contains Several provisions that réquire the affirmative vote of at least two-thirds of
the outstanding shares entitled to vote. For example; such a statutory super-majority vote is
tequired by Section 10.20 of the IBCA for amendmients to the articles of incorporation, by
Section 11.20 of the IBCA with respect to mergers, by Section 1 1.60 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 vote of shareholders. (The iext of'cach of these statistory provisions is contained
in Exhibit C.) While each of these statutory-provisions permits the two-thirds vote
requirement to be changed by the articles: ofincorporation, these statutory provisions do not
permit the requisite shareholder vote for approval of such matters to be changed fo less than a
majority. of the outstanding shares entitled to vote. In addition, other statutory provisions,
such as Section 8.35 of the IBCA (which addresses removal of directors), réquire the vote to
be based on a-majority of outstanding shares.

The Proponent has requested a “simple majority” voting standard based on shares cast for and
against. That is not permitted by the IBCA with respect to'the votes required under the
statutory provisions listed in the immediately preceding paragraph. The following examples
demonstrate how the Proponent’s “simple majority” standard violates the IBCA with respect
to such fundamental changes and extraordinary business transactions. Assume there were 100
outstanding shares entitled to vote and 51 shares, a quorum, were represented at the meeting,

Application of Proponent’s Standard: Under the Proponent’s standard, such fundamental
changes or extraordinary business transactions would be approved if a majority of the shares
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actually voted (without taking abstentions into account) were voted in favor of that agenda
item. (In this example, the Proposal could result in such a 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 a majority of the outstanding shares approve the matters covered by
one of these statutory provisions, which in this example requires the affirmative vote of 51
shares. ‘ ‘

As a result, it is my opinion that the Proposal would violate the IBCA with respect to the
“fundamental changes and extraordinary transactions that are subject to these statutory
provisions.

D. The IBCA contains both a business combination provision and a fair price provision
that provide for a snper-majority vote in certain civcumstances which cantiot be reduced
to the “simple- majority” requested by the Proponent.

Business Combination Provision

Section 11.75 of the IBCA prohibits a business combination with an interested sharcholder
(which is defined as a person who owns 15% or more of the oi,itstanding voting shares) for a
three year period unless'(1).prior to such time the board of directors approved eithér the
business combination or the transaction which resulted in the shareholder becoming an
interested sharehiolder, (2) the interested: shareliolder acquired at least 85% of the outstanding
~voting shares (excluding stock held by directors who are also officers or by certain employce
stock plans) in the transaction in which it became an interested shareholder or {3} the business
combination is approved by the board of directors and the affirmative vote-of at least 66 2/3%
of the outstanding voting shares which are not owned by the interested sharehoidér. (The text
of this statutory provision is contained in. £xhibit c)

Section 11.75(d) specifies that the 66 2/3% vote requirement cannot be increased by a
company’s articles of incorporation or by-laws. However, it does not discuss decreasing the
vote requirement. Under the IBCA, Section 2.10(b)(2)(v).establishesa minimam vote
requirement in circumstances where a provision of the IBCA (such as Section 11.75)
otherwise requires a two-thirds sharcholder vote. As indicated below, Section 2.10(5(2)(v)
provides that a company’s articles of incorporation may not require 2 minimum vote of less
than a majority of the outstanding shares entitled to vote on a matter. Specifically; Section
2.10(b)(2)(v) only allows a company’s articles of incorporation to increase or decrease the
vote requiremenit contained in an IBCA provision that

“requires for approval of corporate action a two-thirds vote of the shareholders by
specifying any smaller or larger vote requirement not Jess than a majority of the
outstanding shares entitled 1o vote on the matter and not less than a majority of the
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outstanding shares of each class of shares entitled to vote asa class on the matter.”
{Boldface added for emphasis].

Because the Proposal requests a majority of the votes cast for and against a malter, as opposed
to a majority of the outstanding shares entitled to vote on a matter, it is also my opinion that
the Proposal violates lllinois law with respect to Section 11.75.

“air Price Provision

Section 7:85 of the IBCA requires the affirmative vote of (i) 80% of the voting power and (ii)
a majority of the voting shares held by disinterested shareholders for certain business
combinations unless statutory price and procedural terms are met or the transaction is
approved by two-thirds of the disinterested directors. {The text of this statutory provision is
contained in Exhibir C:) This statutory provision does fot contain any language perm itting the
shareholder voting requirement to be ¢hanged to a “simple majority.” To the contrary, Section
7.85(B) specifies that 80% of the voting power and the affirmative vote of a majority of the
disinterested sharcholders is required “except as otherwise expressly provided in paragraph C
of this Section 7.85,” which only provides exceptions for transactions approved by
disinterested directors or meeting specified price and procedural requirements and which does
not contemplate different voting thresholds.

Instead of addressing voting variations, Section 7.85 permits a company-to-opt out of this
statutory provision completely (which itself would require ‘more thana “simple majority” vote
and which is not the action requested by the Proposal).. Section 2.10(b)(2)(v) of the IBCA,
which provides autliorization for articlés of incorporation’to supersede statutory requirements
for two-thirds votes (quoted above), by its terms is fiot applicable to Section 7.85.

Even if the voting standard of Section 7.85 could be modified pursuant to Section 7.60 of the
IBCA, notwithstanding the lack of express authorization in either Section 7.85 or Section 2.10
{and it is not clear that Hlinois law would permit such modification), llinois law would not
petmitatransaction covered by Section 7.85 to be approved by a majority of the votes cast for

of against, as requested by the Proposal. Rather, for the'reasons discussed above, a majority of
the shares represented at the meeting and entitled to vote:thereon, as required by Section 7.60,
isTequired to approve a transaction covered by Section 7.85. Accordingly, it is my opinion

that the' Proposal violates I1linois law with respect to'this statutory provision as well.

I summary, for all of the reasons described i this Section L it is my opinion that the Proposal-
is excludable from Abbott’s 2011 proxy statement under Rule 14a-8(3)(2).

IL. The Proposal can be excluded from Abbott’s proxy materials because the Company
does not have the power and authority to im plement the Proposal if adopted.

Rule 142-8(i)(6) permits a company to exclude a proposal from a proxy statement. it the
company would lack the power or authority to implement it. Because the Proposal violates
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lHlinois law for the reasons described in Section I of this letter; Abbott lacks the power to
implement the Proposal. The “simple majority” voting standard requested by the Proponent is
a “majority of the votes cast for and against” a matter. This standard, which ignores
abstentions, could result in a matter submitied for a shareholder vote being approved by less
than the minimum sharcholder vote required by the IBCA.

The SEC Staff has repeatedly recognized that companies do not have the power and authority
to implement proposals that violate state law. See, for example, Schering-Plough Corp. (Mar.
27, 2008) (proposal that the board adopt cumulative voting would violate New Jersey law);
Bank of America Corp:-(Feb. 26, 2008) (proposal requesting the board to disclose fees paid to
a-compensation consultant that were subject to a confidentiality agreement would violate
North Carolina law); PG&E Corp. (Feb. 25, 2008) (proposal that thic board adopt cumulative
voting would violate California law); The Boeing Company (Feb, 19, 2008) {proposal that the
board amend the goyerning documents to remove resf’l;g'iction on the shareholder right to actby
written consent would violate Delaware law); Noble Corporation (Jan. 19, 2007) (proposal
that the board revise the ariicles of association to provide that cach director:be elécted on an
annual basis would violate. Cayman Islands law); Xerox Corporation (Feb. 23, 2004) (proposal
for board.to amend the certificate of incorporation to reinstate the rights of'shareholders to
take action by written consent and to call special meetings would violate New York law); and
CoBancorp Inc. (Feb. 22, 1996) {proposal that the board rescind an executive stock-option
plan would violate Ohio law).

Therefore, it would be inappropriate for Abbott 1o subniit a matterto shareholders for a vote if
the matter, if approved, would violate Wlinois law and thus be beyond Abbott’s power and
authority to implement. Based-on the above, it is also my opinion that the Proposal is
excludable from Abbott’s 2011 proxy statement under Rule. 14a<8(i)(6).

HI. The Proposal cin be excluded from Abbott’s proxy materials because it is an .
improper matter for shareholder action under Iflinois faswy.

Rule Ma-8(i)(1) permits exclusion of a proposal if it is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization. For the reasons
described in Sections [ and 11 of this letter, the Proposal, if adopted would cause Abbott to
violate Hlinois law and thus could not be implemented. Because the Proposal violates Hlinois
law and is beyond Abbott’s power to implement in any event, it is my-opinion that it is an
improper subject for action by sharcholders under the laws of Ilinois. Accordingly, it is my
opinion that the Proposal is excludable from Abbott’s 2011 proxy statement under Rule 14a-

8i(D).
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IV. The Proposal may be properly omitted under Rule 142-8(i)(3) and Rule 14a-9 as itis
materinlly false and misleading.

Inaddition to being excludable because, if adopted, the Proposal would cause Abbott to
violate lilinois law, the Proposal may also properly be excluded because it violates certain
SEC proxy rules.

Rulc 14a-8(i)(3) under the Exchange Act permits a registrant to omit a proposal and any
statement in support thereof from its. proxy statement and the forin of proxy:

“If thé proposal or 'éupporting statement is contrary to any of the Commission's proxy
rules, including Rule 14a-9, which prohibits materially false or misleading statements in
proxy soliciting materials.” -

Stail Legal Bulletin No. 14B (Sept. 15, 2004) clarificd that this basis for exclusion applies
where;

“the resolution contained in the proposal is so inherently vague or indefinite that neither )
the stockholders voting on the proposal, nor the company in implementing the proposal (if
adopted), would be able to determine with any reasonable cerfainty exactly what actions or
meastires'the proposal requires.”

The very nature of the Proposal is inherently false and misleading. The Proposal requests that
the board take necessary steps so that each shareholder votirig reyuirement be changed toa
“simple majority” of the votes cast for and against & matter “in compliance with applicable
laws.” However, for the reasons described in Section 1 of this letter, the “simple majority”
requested by the: Proponent violates Tilinois Jaw. Therefore, it is not possible to implement the
Proposal “in compliance with applicable laws.” Even if it was argued that this ‘Proposal did
not violate Illinois law and was not beyond Abbott’s.power-and authority to implement
because the phrase “in compliance with applicable laws™ was intended to mean that actions
requiested by the Proposal are only requested if they would comply with applicable law, it is
.materially false and misleading to submit to sharecholders a proposal that purports to be limited
to changes that can be made io compliance with law when in fact there are no circumstarices
under which such proposal could be implemented in compliance with Illinois law. Because of
the inherent contradiction of seeking a “simple majority” standard “in compliance with
applicable laws™ when the requested standard itself violates Illinois law, the Proposal is so
vague aiid indefinite that shareholders will not kriow with reasonable certainty what they are
‘being asked to vote upon,

The Staff lias previously concurred that a proposal could be excliuded as vagueand. indefmite
under Rule 14a-8(1)(3) in a situation where, according to an opinion-of counsel submitted by
the company, the standard requested by the proponent could not be implemented in
accordance with applicable law. See Pfizer Inc. (Jan. 29, 2008) {proposal requested the board
to amend the “bylaws and any other appropriate govéining dociiments in order that there is no
restriction on the sharcholder right to call a special meeting, compared to the standard allowed
by applicable law on calling a special meeting.™)

Abbott
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The Staff has also repeatedly permitted exclusion of a proposal as misleading where it was
suficiently vague and indefinite that the company and its shareholders might interpret the
propesal differently. For example, in uqua Industries, Inc. (avail. Mar. 12, 1991), the Staff
stated that “neither shareholders voting on the proposal nor the Company in implementing the
proposal, if adopted, would be able to determine with any reasonable certainty what actions
would be taken under the proposal. The staff believes, therefore, that the proposal may be
misleading because any action ultimately taken by the Company upon implementation could
be significantly different from the actions envisioned by shareholders voting on-the proposal.”
See also Bank of America Corp.(avail. June 18, 2007) (allowing exclusion of'a proposal
callirig for the board of directors to compile.a report “concerni ng the thinking of the Directors
concerning representative payees” as “vague and indefinite”); Puger Energy, Inc. (avail. Mar.
7; 2002) (allowing exclusion of a proposal requesting that the company's board of directors
“take the necessary steps to implement a pdlicy of improved corporate governance™); and Dyer
v..SEC, 287 F.2d 773, 781 (8th Cir. 1961) (quoting the SEC; “Without attempting to determine
whether under the laws of Missouri a proposal commanding the directors to create a
stockholder relations office is'a proper subject for action, it appears to us that the proposal, as
drafted and submitted to the company, is so vague and indefinite as to make it impossible for
either the board of directors or the stockholders at large to'comprehend: precisely what the
proposal would entail. . . :We therefore did not feel that we would compel the company t6
include the proposal in its present form-in its proxy-statement.”).

Accordingly, itis my opinion that the Proposal is excludable from Abbott’s 2011 proxy
statementunder Rule: 142-8(i)(3)-and Rule 14a:9,

V. T_h_ezProvpus,a_l can also be excluded under Rule 14a-8(i)(3) because it violates the
Rules 14a-4(2)(3) and 14a:4(b)(I) of the SEC’s proxy rules.

Under Rule 14a-8(i)(3), a company may exclude a sharcholder proposal if the proposal or
supporting statement is contrary to any of the SEC's pioxy rules or regulations. For the
reasons described below, the Proposal may be properly excluded under Rule 14a-8(i)(3)
because il is ¢ontrary to Rules l4a-4(a)(3) and 14a-4(b)( 1) of the SEC?s proxy rules.

Rule 14a-4(a)(3) requires that the form of proxy:

"shall identify clearly and impartially each separate matfer intended to be acted upon,
whether or not related to-or conditioned on the approval of other matters... . ."

Rule 14a-4(b)(1) requires that the forn of proxy provide means by which the shareholders are:
"afforded an opportunity to specify by boxes a choice between approval or disapproval of,

or abstention with respect to, each separate matter referred to therein as intended to be
acted upon."
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In adopting amendments to Rule 14a-4 in 1992, the SEC explained that the "amendments will
allow shareholders to communicate to the board of directors their views on each of the matters
put to a vote," and to prohibit "clectoral tying arrangements that restrict shareholder voting
choices on matters put before sharcholders for approval.” Exchange Act Release No. 31326

(October 16, 1992).

The Proposal covers many ditferent situations pursuant to which shareholders are entitled to a
vote under [Hinois law. However, the Proposal does not differentiate among the various
statutory provisions that require a vote in excess of the “simple majority” requested by the
Proposal. As a result, the Proposal does not allow shareholders to choose which specific
statutory provisions to modify because the Proposal requires an all of nothing decision.
Sharehiolders must either vote for or against the Proposal, or abstain from voting, with respect
to all matters for which [llinois law provides a voting standard different than the “simple
majority” contained in the Proposal. Becaufse the Proposal is bundled, it does not permit a
meaningful shareholder vote.

While the Proposal on its surfice may appear to address a single topic under the catch-all of a
“simple majority” 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 provisions discussed in Section I raise separate issues and concerns, Forexample,
shareholders may view the required vote ofi & merger differently than they would the vote ona
¢harter amendment. However, the Proposal would not give them the opportunity to vote

differently with respect to these individual maiters.

The Proposal fails to separate each statutory provision it. would affect and does not give
shareholders the opportumity to:vote on each separate matter, notwithstanding the differing
substantive issues covered by thie various statatory provisions. Conséquently, the Proposal
violates Rules 14a-4(a)(3) and 14a-4(b)(1). Therefore it is my opinion that the Proposal is
excludable from Abbott’s 2011 proxy statement,

V1. Congclusion

For the foregoing reasons, I request your confirmation that the Staff will not recominend to the
SEC any enforcenient action if the Proposal is omitted from Abbott's 2011 proxy materials.
To the extent that the reasons set forth in this letter are based on matters of law, pursuant to
Rule 14a-8(j)(2)(iii) this letter also-constitutes an opinion of counsel of the undersigned as an
attorney licensed and admitted to practice in the State of Illinois.
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If the Stafl 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 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, John Chevedden, may be reached by telepirite atOMB Memorandum M-07-16*

Very truly yours,

John A. Berry

Divisional Vice President,

Securities and Benefits ' N
. Domestic. Legal Operations

Enclosures

cc:  John Chievedden

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



Kenneth Steiner

***F!SMA & OMB Memorandum M-07-16"**

Mr. Miles D. White
Chairman of the Board
Abbott Laboratories (ABT)
100 Abboft Park Rd
Abbott Park IL 60064
Phone: 847 937-6100 -

Dear Mr. White,

I 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. 1 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 sharcholder-supplied
emphasis, is infended 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 modification 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

***FISMA & OMB Memorandum M-07-16"** at:
to facilitate prompt and verifiable communications. Please identify 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 per_fonnance of our company. Please acknowledge receipt of my proposal
promply by email t0.c,5\ & ovs Memorandum M-07-167

sm% /L | ?/2 A

Kenneth Steiner Date

cc: Laura J. Schumacher

Corporate Secretary _
Steve Scrogham <steven.scrogham@abbott.com>
Angela M Duff <angela.duff@abbott.com>

FX: 847 937-9555



[ABT: Rule 14a-8 Proposal, October 6, 2010}
© 3 [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 u’npachng our company, that calls for a greater than snmple
majority vote, be changed to a 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, a
Goodyear (GT) 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: Weyerhacuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs {(GS), FirstEnergy (FE),
McGraw-Hill (MHP) and Macy’s (M).

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners are willing to pay a premium for 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, Sce “What Matters in Corporate Governance?” Lucien Bebchuk, Alma Cohen &
Allen Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

If our Company were to remove each supermajority requirement, it would be a 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 company’s 2010 reported corpotate governance status.

Please encourage our board to respond positively to this proposal: Adopt Simple Majority Vote
— Yes on 3. [Number to be assigned by the company]

Notes: :
Kenneth Steiner, EISMA & OMB Memorandum M-07-16"* 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. I4B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropnate for
companies fo exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) 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 2 manner that is unfaverable 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 a referenced source, but the statements are not
identified specifically as such.
We believe that it Is appropriate under rule 142-8 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 presented at the annual

meeting. Pleasc acknowledge this proposal promptly by emailrigya & omB Memorandum v-07-16+



)

Kenneth Steiner

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

Mr. Miles D. White
Chairman of the Board .
Abbott Laboratories (ABT) NOVEMEER 5, A0I0 AW FDATE

100 Abbott Park Rd
Abbott Park IL 60064
Phone: 847 937-6100

Dear Mr. White,

I 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. I 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 sharcholder-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 modification of it, for the forthcoming ,
shareholder meeting before, during and after the forthcoming sharcholder meeting. Please direct
all future communications regarding my rule 14a-8 pronosal to John Chevedden

*FISMA & OMB Memorandum M-07-16" at:
LU IHCIALS Prompt anda verinaie communicahions. Please identity 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 0., 514 5 OMB Memorandum M-07-16"

7 S Y/

Kenneth Steiner Date

cc: Laura J. Schumacher

Corporate Secretary

Steve Scrogham <steven.scrogham@abbott.com>
Angela M Duff <angela.duff@abbott.com>

FX: 847 937-9555



[ABT: Rule 14a-8 Proposal, October 6, 2010, updated November 3, 2010]
: 3* — 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 a greater than simple
majority vote, be changed to a 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, a 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 nsed to block initiatives
supported by most shareowners but opposed by management,

This proposai topic won from 74% to 88% support at the following companies: Weyerhaeuser,
Alcoa, Waste Management, Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s.

Corporate governance procedures and practices, and the level of accountability they impose, are
closely related to financial performance. Shareowners are willing to pay a premium for 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 03/2005).

If our Company were to remove each supermajority requirement, it would be a 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 company’s 2010 reported corporate governance status:

The Cotporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company "D" with “High Governance Risk” and "Very 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, White’s total equity grant date value exceeded $15
million in 2009. .

Each director on our Executive Pay Committee received 27% in negaﬁve votes in 2010: William
Daley, James Farrell, Laurance Fuiler, William Osborn and William Smithburg.

James Farrell and William Smithburg 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 4 of 14 seats on our most
important board committees. Four directors were beyond age 70 — succession planning concern.

Directors Miles White, Roy Roberts, David Owen, Lanrance Fuller and Williém Smithburg had
12 to 28-years long-tenure — independence concem.



Please encourage our board to respond positively to this proposal: Adopt Simple Majority Vote
—Yeson3.*

Notes:
Kenneth Steiner, **FISMA & OMB Memorandum M-07-16"*  sponsored this proposal.

Please nofe that the title of the proposal is part of the proposal.
* Number fo be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 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-8(1)(3) 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 a manner that is unfavorable to the company, its
directors, or Its officers; andfor :
* the company objects to statements because they represent the opinion of the
.~ shareholder proponent or a 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 Micrbsystems, Ine. (July 21, 2005).
Stock will be held until afier the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email_ a2 OMB Memorandum M-07-16+
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Stavan L. Scrogham Abhott Laboratories Tel: (847} 638-6168

Counsel Securitas and Henefits Fax: {847)938-8492
Dept. 032L, Bidg. APBA-2 E-mail:  steven.scrogham@abbott.com
100 Abbott Park Road
Abbott Park, iL 80084-8011

October 11, 2010 Via Federal Express & Email

Mr. John Chevedden

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

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, Aprit 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 rightto take
appropriate action under such rules if it does not.

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

VZ?O

Steven L. Scrogham

cc.  John A. Berry
Kenneth Steiner

-1 Abbott

i A Promise tor Life




6/15/2@13 Teh!piA & OMB Memorandum M-07-16

DISCOUNT BROKERS

Date:_Ji) U clogert 2070

To whom it may concem:

As introducing broker for the account of /(}_:’;ﬂj? t"ﬁ'é 5 é_’(_{ﬁgg&g

PAGE 91/01

account nUmMbEISMA & OMB Memorandum M-0held with National Financial Services Cegge~ &<

as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification
' /s and has been the beneficial owner of /000
shares of_/bbsft L<b sv<favics (A8T); having héld at least twa thousand dollars

worth of the above mentioned seourity since the following date; 60 _, also having
held st least two thousand dollars worth of the above mentioned secunty from at least one
year prior to the date the proposal was submitted to the company.

-~

Sincerely,
A A2
Mark Filiberto, -
President '
DJF Discount Brokers
Postdt* FaxNote 7671 ([Pais, . [h%s>
m)""‘ (scvty IFM‘.‘TJL'\ fLCU?JJ'a
CoJfDept. r Co. .
Phone #

FR9eafa & OMB Memorandum M7-16%

F**v47- 938-F41L [>*

1981 Marcus Avenue » Suite Cl14 » Lake Success. NY 11042
516-328-2600 B0OD-695-EASY  www.djldis.com  Fax 516:328-2323



Exhibit C

Illineis Statutory Provisions



Super-Majority Voting Statutes

INinois 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:

(a) The board of directors shall adopt a resolution setting forth the proposed amendment
and directing that it be submitted to a vote at a meeting of shareholders, which may be either an
annual or a special meeting.

(b)  Written notice setting forth the proposed amendment or a 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 a 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 a 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 a 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 a class in respect thereof and of the total
votes of the shares entitled to vote on such amendment.

GY) The articles of incorporation of a corporation may supersede the two-thirds vote
requirement of subsection (c) by specifying any smaller or larger vote requirement not less than a
majority of the votes of the shares entitled to vote on the amendment and not less than a
majority of the votes of the shares of each class or series of shares entltled to vote as a class on
the amendment. [Boldface added for emphasis]

(e) Any number of amendments may be submitted to the shareholders, and voted upon by
them, at one meeting.

llinois Business Corporation Act Section 11.20 — Approval by shareholders

(a) A 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 a 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 a
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 a 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 a proposed amendment to articles of incorporation, would entitle such class of shares to
vote as a class.

(b)  The articles of incorporation of any corporation may supersede the two-thirds vote
requirement of this Section as to that corporation by specifying any smaller or larger vote
requirement not less than a majority of the votes of the shares entitled to vote on the issue and
not less than a majority of the votes of the shares of each class or series of shares entitled to
vote as a class on the issue. [Boldface added for emphasis]

() No vote by the shareholders of a corporation that is a surviving party to a plan of
merger or that is the acquiring corporation in a plan of exchange shall be required, unless its articles
of incorporation provide to the contrary, if:

(1) the plan of merger or exchange does not amend in any respect the articles of
incorporation of such corporation;

2) 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

(3)  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

A sale, lease, exchange, or other disposition of all, or substantially all, the property and assets,
with or without the good will, of a 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:

(a) The board of directors shall adopt a resolution recommending such sale, lease,
exchange, or other disposition and directing the submission thereof to a vote at a meeting of
shareholders, which may be either an annual or a special meeting.

(b)  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 a 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.

(c) 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 a 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 a class on such matter, and of the total outstanding shares entitled to vote on such matter.

d After such authorization by a 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. : ‘

(e)  The articles of incorporation of a corporation may supersede the two-thirds vote
requirement of this Section by specifying any smaller or larger vote requirement, not less than a
majority of the outstanding shares entitled to vote on the matter and not less than a majority of
the outstanding shares of each class of shares entitled to vote as a class on the matter. [Boldface
added for emphasis]

Illinois Business Corporation Act Section 12.15 — V'bluntary dissolution by vote of
shareholders

Dissolution of a corporation may be authorized by a vote of shareholders, in the following
manner:

@ Either:

(0)) The board of directors shall adopt a 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 a vote at a meeting of shareholders, which may be either
an annual or special meeting, or

(2)  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 a meeting of shareholders to consider such proposal for more than one
year after delivery thereof, the shareholders proposing dissolution may call a meeting of the
shareholders to consider such proposal.

(b) 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 a 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 a 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 a class in respect thereof, and of the votes of the total shares entitled
to vote on dissolution.



(d The articles of incorporation of any corporation may supersede the two thirds vote
requirement of subsection (c) as to that corporation by specifying any smaller or larger vote
requirement not less than a majority of the votes of the shares entitled to vote on dissolution and
not less than a majority of the votes of the shares of any class entitled to vote as a class on
dissolution. [Boldface added for emphasis]



Business Combination Statute

Hlinois Business Corporation Act Section 11.75 — Business combinations with interested
shareholders. '

(a)  Notwithstanding any other provisions of this Act, a corporation (as defined in this
Section 11.75) shall not engage in any business combination with any interested shareholder for a
period of 3 years following the time that such shareholder became an interested shareholder, unless
(1) 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 (2) 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 (j) 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 a tender or
exchange offer, or (3) 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 66 2/3% of the outstanding voting shares which are not
owned by the interested shareholder. :

(b)  The restrictions contained in this Section shall not apply if:

(1) the corporation's original articles of incorporation contains a provision
expressly electing not to be governed by this Section;

(2)  the corporation, by action of its'board of directors, adopts an amendment to its
by-laws within 90 days of the effective date of this amendatory Act of 1989, expressly
electing not to be governed by this Section, which amendment shall not be further amended
by the board of directors;

3) 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 a majority of the shares
entitled to vote. An amendment adopted pursuant to this paragraph shall be effective
immediately in the case of a corporation that both (i) has never had a class of voting shares
that falls within any of the categories set out in paragraph (4) of this subsection (b) and (ii)
has not elected by a 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. A
by-law amendment adopted pursuant to this paragraph shall not be further amended by the
board of directors;

(4)  the corporation does not have a class of voting shares that is (i) listed on a
national securities exchange, (ii) authorized for quotation on the NASDAQ Stock Market or
(iii) held of record by more than 2,000 shareholders, unless any of the foregoing results from
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action taken, directly or indirectly, by an interested shareholder or from a transaction in which
a person becomes an interested shareholder; ’

(5)  ashareholder becomes an interested shareholder inadvertently and (i) as soon .
as practicable divests itself of ownership of sufficient shares so that the shareholder ceases to
be an interested shareholder and (ii) would not, at any time within the 3 year period
immediately prior to a business combination between the corporation and such shareholder,
have been an interested sharcholder but for the inadvertent acquisition of ownership;

(6)  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 a proposed transaction which (i) constitutes one of the transactions
described in the second sentence of this paragraph; (ii) is with or by a person who either was
not an interested shareholder during the previous 3 years or who became an interested
shareholder with the approval of the corporation's board of directors or during the period
described in paragraph (7) of this subsection (b); and (iii) is approved or not opposed by a
majority of the members of the board of directors then in office (but not less than 1) who were
directors prior to any person becoming an interested shareholder during the previous 3 years
or were recommended for election or elected to succeed such directors by a majority of such
directors. The proposed transactions referred to in the preceding sentence are limited to (x) a
merger or consolidation of the corporation (except for a merger in respect of which, pursuant
to subsection (c) of Section 11.20 of this Act, no vote of the shareholders of the corporation is
required); (y) a sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one
transaction or a series of transactions), whether as part of a 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 a consolidated basis or the aggregate market valhe
of all the outstanding shares of the corporation; or (z) a 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 (x) or (y) of the second sentence of this paragraph; or

) The business combination is with an interested shareholder who became an
interested shareholder at a time when the restrictions contained in this Section did not apply
by reason of any of the paragraphs (1) through (4) of this subsection (b), provided, however,
that this paragraph (7) shall not apply if, at the time the interested shareholder became an
interested shareholder, the corporation's articles of incorporation contained a provision
authorized by the last sentence of this subsection (b). Notwithstanding paragraphs (1), (2), (3)
and (4) of this subsection and subparagraph (A) of paragraph (5) of subsection (c), any
domestic corporation may elect by a 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 a 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. :

(c)  Asused in this Section 11.75 only, the term:

(1)  "Affiliate" means a 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 a relationship with any person, means (i)
any corporation, partnership, unincorporated association, or other entity of which such person
is a 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 a 20%
beneficial interest or as to which such person serves as trustee or in a similar fiduciary
capacity, and (iii) any relative or spouse of such person, or any relative of such spouse, who
has the same residence as such person.

3) "Business combination" when used in reference to any corporation and any
interested shareholder of such corporation, means:

(A)  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 a result of such merger or consolidation subsection (a) of this
Section is not applicable to the surviving corporation;

(B) . any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series' of transactions), except proportionately as a
shareholder of such corporation, to or with the interested shareholder, whether as part
of a 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 a consolidated basis or the aggregate market value of all

-the outstanding shares of the corporation; '

(C©)  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 (i) 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, (ii) pursuant to a 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 a class or series of shares of such corporation
subsequent to the time the interested shareholder became such, (jii) pursuant to an
exchange offer by the corporation to purchase shares made on the same terms to ail
holders of said shares, or (iv) any issuance or transfer of shares by the corporation,
provided however, that in no case under clauses (i), (iii) and (iv) above shall there be
an increase in the interested shareholder's proportionate share of the shares of any
class or series of the corporation or of the voting shares of the corporation;

(D)  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 a result of
immaterial changes due to fractional share adjustments or as a 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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(E)  any receipt by the interested shareholder of the benefit, directly or
indirectly (except proportionately as a shareholder of such corporation) of any loans,
advances, guarantees, pledges, or other financial benefits (other than those expressly
permitted in subparagraphs (A) through (D) of this paragraph (3)) provided by or
through the corporation or any direct or indirect majority owned subsidiary; or

, (F)  any receipt by the interested shareholder of the benefit, directly or
indirectly, (except proportionately as a shareholder of such corporation) of any assets,
loans, advances, guarantees, pledges or other financial benefits (other than those
expressly permitted in subparagraphs (A) through (D) of this paragraph (3)) provided
by or through any "defined benefit pension plan” (as defined in Section 3 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 a person, whether through the
ownership of voting shares, by contract or otherwise. A person who is the owner of 20% or
more of the outstanding voting shares of any corporation, partnership, unincorporated
association, or other entity shall be presumed to have control of such entity, in the absence of
proof by preponderance of the evidence to the contrary. Notwithstanding the foregoing, a
presumption of control shall not apply where such person holds voting shares, in good faith

‘and not for the 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 a group have
control of such entity. :

(5)  "Corporation” means a domestic corporation that:

(A)  has any equity securities registered under Section 12 of the Securities
Exchange Act of 1934 or is subject to Section 15(d) of that Act; and ’

(B) either -

@ has its principal place of business or its principal executive
office located in Iilinois; or

(i) "owns or controls assets located within Illinois that have a fair . -
market value of at least $1,000,000, and

(C)  either
6 has more than 10% of its shareholders resident in Illinois;
(i)  has more than 10% of its shares owned by Illinois residents; or
(iii)  has 2,000 shareholders resident in Illinois.

The residence of a 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 (5). ’ : :
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6) "Interested shareholder” means any person (other than the corporation and any direct
or indirect majority-owned subsidiary of the corporation) that (i) is the owner of 15% or more of the
outstanding voting shares of the corporation, or (ii) 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 3 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 (x) any person who (A) owned
shares in excess of the 15% limitation set forth herein as of; or acquired such shares pursuant to a
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 (I) continued to own shares in excess of such 15% limitation or would have but for action by
the corporation or (II) 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 a person is an interested shareholder or (B) acquired
said shares from a person described in (A) above by gift, inheritance or in a transaction in which no
consideration was exchanged; or (y) 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 additional shares of voting
shares of the corporation, except as a result of further corporate action not caused, directly or
indirectly, by such person. For the purpose of determining whether a 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 paragraph (9) 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 a
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 a person that individually or with or through any of its affiliates or associates:

(A)  beneficially owns such shares, directly or indirectly; or

(B)  has (i) 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 a person shall not be deemed the owner of
shares tendered pursuant to a tender or exchange offer made by such person or any of such
person's 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 a person shall not be deemed the owner of any shares
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because of such person's right to vote such shares if the agreement, arrangement or
understanding to vote such shares arises solely from a revocable proxy or consent given in
response to a 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 a revocable proxy or consent as described in clause
(ii) of subparagraph (B) 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.

(d)  No provision of a certificate of incorporation or by-law shall require, for any vote of
shareholders required by this Section a greater vote of shareholders than that specified in this Section.

(e) 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.



Fair Price Statute

Iilinois Business Corporation Act Section 7.85 —Vote required for certain business
combinations ’

A. This Section shall apply to any domestic corporation that (i) has any equity securities
registered under Section 12 of the Securities Exchange Act of 1934 or is subject to Section 15(d) of
that Act (a "reporting company") and (ii) any domestic corporation other than one described in (i)that
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:

(1) Incase of a reporting company, the corporation's articles of incorporation immediately
prior to the time it becomes a reporting company contains a provision expressly electing not to be,
governed by this Section.

3} 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 amendatory Act of 1997 expressly electing not to
be governed by this Section, which amendment shall not be further amended by the board of
directors.

(3)  Inthe case of a 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 a majority of the
voting shares (as defined in paragraph B 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 a business combination between the corporation and a person who became an interested

- shareholder of the corporation at the same time as or before the adoption of the amendment. A by-
law amendment adopted under this paragraph shall not be further amended by the board of directors.

(#) A shareholder becomes an interested shareholder inadvertently and (i) as soon as
practical divests sufficient shares so that the shareholder ceases to be an interested shareholder and
(ii) would not, at any time within the 3 year period immediately before a 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 (1), (2), and (3) of this paragraph A,
the 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,

B. 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 C of this Section 7.85, any business combination shall require (i) 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
[Boldface added for emphasis], voting together as a 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 corporation's articles of incorporation) and (ii) the affirmative vote
of a majority of the voting shares held by disinterested shareholders. '
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C. When higher vote is not required. The provisions of paragraph B 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 corporation’s
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 (1) and (2) of
this paragraph C are met: ‘

(1) Approval by disinterested directors. The business combination shall have been’
approved by two-thirds of the disinterested directors (as hereinafter defined).

(2)  Price and procedure requirements. All of the following conditions shall have been
met:

(a) 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:

6) (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 (a) within the two year period immediately prior to the
first public announcement of the proposal of the business combination (the "announcement date™) or
(b) in the transaction in which it became an interested shareholder, whichever is higher; and

(i) 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 recejved 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 (2)(b) 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 a particular class or series):

(6] (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 (a) within the 2-year period immediately prior to
the announcement date or (b) in the transaction in which it became an interested shareholder,
whichever is higher; '

(i)  (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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(iti)  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 (iii) times 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: (x) 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 (y) 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.

(c) The consideration to be received by holders of a 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 class 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.

(d)  After such interested shareholder has become an interested shareholder and prior to
the consummation of such business combination: (1) 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 dividénds (whether or riot cumulative) on any outstanding shares of the corporation
other than the common shares; (2) there shall have been (a) 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 (b) 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 (3) 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 a 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 a 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.

& A proxy or information statement describing the proposed busines's 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 sharcholder 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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D. Certain definitions. For the purposes of this Section 7.85:
) "Person” means an individual, firm, corporation, partnership, trust or other entity.

2) "Interested shareholder" means (i) a person (other than the corporationand a direct or
indirect majority-owned subsidiary of the corporation) that (a) is the owner of 15% or more of the
outstanding voting shares of the corporation or (b) 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 3 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 (x) a person who (A) owned shares
in excess of the 15% limitation as of January 1, 1997 and either (1) continued to own shares in excess
of the 15% limitation or would have but for action by the corporation or (If) is an affiliate or
associate of the corporation and 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 a person is an interested shareholder or (B) acquired the shares from a
person described in clause (A) by gift, inheritance, or in a transaction in which no consideration was
exchanged or (y) a person whose ownership of shares in 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 a 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 a majority of
the disinterested directors. For the purpose of determining whether a 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 (3) of this paragraph, but
shall not include any other unissued shares of the corporation that may be issuable.

(3) "Owner", including the terms "own" and "owned", when used with respect to shares
means a person that individually or with or through any of its affiliates or associates:

(a) beneficially owns the shares, directly or indirectly; or

® has (i) 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 a person shall not be deemed the owner of shares tendered pursuant to a tender or
exchange offer made by the person or any of the person's 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 a person shall not be deemed the
owner of any shares because of the person's right to vote the shares if the agreement, arrangement, or
understanding to vote the shares arises solely from a revocable proxy or consent given in response to
a 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 a revocable proxy or consent as described in clause @ity of
item (b) of this subparagraph), or disposing of the shares with any other person that beneficially
owns, or whose affiliates or associates beneficially own, directly or indirectly, the shares.

)] "Affiliate” means a pérson 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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(5)  "Associate”, when used to indicate a relationship with a person, means (i) a
corporation, partnership, unincorporated association, or other entity of which the person is a director,
officer, or partner or is, directly or indirectly, the owner of 20% or more of a class of voting shares,
(i) a trust or other estate in which the person has at least a 20% beneficial interest or as to which the
person serves as trustee or in a similar fiduciary capacity, and (iii) a relative or spouse of the person,
or a relative of that spouse who'has the same residence as the person.

6) "Subsidiary" means any corporation of which a 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 (2) of this paragraph D, the term
"subsidiary" shall mean only a corporation of which a 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: (a) is neither the interested shareholder nor an affiliate or associate of the interested
_ shareholder; (b) was a member of the board of directors prior to the time that the interested
shareholder became an interested shareholder or was a director of the corporation before January 1,
1997, or was recommended to succeed a disinterested director by a majority of the disinterested
directors then in office; and (c) was not nominated for election as a director by the interested
shareholder or any affiliate or associate of the interested shareholder.

® "Fair market value" means: (a) in the case of shares, the highest closing sale price
during the 30-day period immediately preceding the date in question of a share on the New York
Stock Exchange Composite Tape, o, 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 a 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 a
share as determined by a majority of the disinterested directors in good faith; and (b) 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 a majority of the disinterested directors in good faith. :

_ )] "Disinterested shareholder” shall mean a 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).

(11)  Inthe event of any business combination in which the corporation survives, the phrase
"consideration other than cash” as used in subparagraphs (2)(a) and (2)(b) of paragraph C 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 a

- C-16



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

E. Determinations by disinterested directors. A majority of the disinterested directors
shall have the power to determine, for the purposes of this Section 7.85, (a) whether a person is an
interested shareholder, (b) the number of voting shares beneficially owned by any person, (c) whether
a person is an affiliate or associate of another, and (d) whether the transaction is the subject of any
business combination.
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