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

DIVISION OF

CORPORATION FINANCE R ece‘ved SEC

February 1, 2013
. rep 01 2013
John A. Berry . o} ]
: {\bbott Laboratories Wash\ngto“- Y 2054 g:::i'ion' ‘3&“\
: _]ohn.b‘en'y@abbott.com , | Rule: TEE%
Re:  Abbott Laboratories Public

Incoming letter dated December 21, 2012 Availability:_02.-01- 2013
| Dear Mr. Berry:

This is in response to your letters dated December 21, 2012 and January 7, 2013
concerning the shareholder proposal submitted to Abbott by Kenneth Steiner. We also
have received letters on the proponent’s behalf dated December 27, 2012 and
January 6, 2013. Copies of all of the correspondence on which this response is based will
be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden
«++ FISMA & OMB Memorandum M-07-16 ***



February 1, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Abbott Laboratories
Incoming letter dated December 21, 2012

The proposal requests that the board take the steps necessary so that each voting
requirement in the charter and bylaws that calls for a greater than simple majority vote be
" eliminated and replaced by a requirement for a majority of the votes cast for and against
the proposal, or if necessary the closest standard to a majority of votes cast for and
against the proposal consistent 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 14a-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,

Kate Beukenkamp
Attorney-Adviser



DIVISION OF CORPORATION. FINANCE -
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

‘The Division of Corporation Finance believes that its responsibility with respect to
- matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offermg informal advice and suggestlons
and to determirie, mmally, whether or not it may be appropriate in a particular rnatter 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 intenition to exelude the proposals from the Company’s proxy materials, as well
as any mtormatxon ﬁxmxshed by thc proponent or-the proponent’s rcprescntatlve

Although Rule 14a-8(k) does not require any commumcatlons from shareholders to thc
Commwsnon s staff; the staff will always consider information concering alleged violations of
' the statutes administered by the Commission, inchiding argument as to whether or not activities
proposed to be-taken would be violative of the statute or rule involved. The receipt by the staﬂ"
of such information; however, should not be coustrued as changing the staff’s informal
procedures and proxy review into a formal or advcmsary procedure.

- Itis lmportant to note that the staff’s and. Commisston’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determmatlons 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
- o include shareholder proposals in its proxy materials: Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not prccludc a
proponent, or any shureholder of a.company, from pursuing any rights he or shc may have against
the company in- court, should the management. omlt the proposal from the company S proxy
material. " .



From: Richman, Laura D. <LRichman@mayerbrown.com>

Sent: Monday, January 07, 2013 7:28 PM

To: shareholderproposals

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

Subject: Abbott Laboratories-Shareholder Proposal Submitted by Kenneth Steiner [MB-
AME. FID647178]

Attachments: Simple Majority Vote - Abbott Response to Chevedden Letters.pdf

Follow Up Flag: Follow up

Flag Status: Completed

Please see the attached letter on behalf of Abbott Laboratories.

Laura D. Richman, Esq.
Mayer Brown LLP

T +13127017304 .
Irichman@mayerbrown.com
F+1 312706 8194

71 South Wacker Drive
Chicago, lllinois 60606

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intended or
written to be used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was
written or used to support the promotion or marketing of the matter addressed above, then each offeree should
seek advice from an independent tax advisor.

This email and any files transmitted with it are intended solely for the use of the individual or entity to whom
they are addressed. If you have received this email in error please notify the system manager. If you are not the
named addressee you should not disseminate, distribute or copy this e-mail.



t 84793613501
f 847 9389492
john| borry@abba&m

ary 7, 2013

* ViaEmall

Shareholderproposals@sec.qov
Securitles and Exchange Commission
. Division of Gorporation Finarice
Difice of Chief Counsel

100 F:Street, NE.

Washington,.D.C. 20549

eholder Proposal Subinitted by Kenneth Steliner
Ladies and Gentlernen:

By letter dated December 21, 2012 (“Abbott’s No-Action Request”), Abbott Laboratories (“Abbott™ or
the “Company”) requested corifirmation that the Staff (the “Staff”) of the Securities and Exchange
Commission:{the “Commission”) will not recommend enforcement action if, in reliance on Rule 14a-8,
! lude a proposal submitted by Kenneth Steiner (fogether with: John Chevedden, his designated
prnxy for the proposal, the “Proponent”) from the. proxy ‘miaterials for Abbott's 2013 annval

shareholders’ meeting.

By letter dated December 27, 2012, the Proponent asserted that Abbott’s:No-Action Request * may be
nplete because it does not seem 1o address whethier Ilinois law has provisions that aiitomatically
mll fora: super majomy vote uniess the- ‘company-optsiout.”

By letter dated January 6, 2013, the Proponent attached'a report that he claims shows that the
Company has supermajority: voting provisions. We note that the voting provisions highlighted by the
Proporient in this report.are not provisions contained in-Abbott’s charter of by-laws, but rather
statutory default voting provisions or provisions by ‘which Nlinois corporations may elect to not be
govemed.

The Proponent’s assertions dre irélevant fo the proposal and Abbott's No-Action Request. We call
Yyour-atteition to the proposed resolution submitted by the Proponent for:inclusion in Abbott's proxy
materials; which reads as follows:

'RESOLVED ‘Shareholders: request that our board take the-steps necessary so that eaclr voling

nent in our charter and bylaws that calls for a greater than simple majority vote be
ellmmated and replaced by.a requirement for-a majority of the votes cast for and against
applicable proposals, ora simple majority-in-compliance with applicable laws. If necessary this
meais the closest standard to a rajority of the votes cast for and-against such proposals:
consistent with applicable laws. (emphasis added)

This:proposal is limited to-a request for the elimination of charter.and by-law provisions that provide
for a greater than simple: majority vote. Neither the proposed resolution nor the-Proponent’s supporting
stafement requests the Company to take:steps to'supersede the statutory default voting requirements
of the llingis Business Corporation Act(the “IBCA™). Similarly, the Proponent’s proposal also does not

] Abbott
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superseding stamtory default voting requiremerrts o opting out of statutow pro\nsmns in their emirety‘

As:explained in Abbott’s No-Action Request, thie Proponent’s proposal has been substantially
implemented hecause Abbott's Articies of lnmmorahon do.not contain any shareholder.or director -

calls for gveaterthan the fowest lm;onty ; ¥ .-

. Abbott’s No-Action Request also further reinforce: Abbott’s position that the proposal iss0 inherently
vague:or Indefinite that neithier: shareholders vaﬂng on the proposal nior the Company if impiemienting
the pmml (rf adopted)would be: ine mﬂr-anymsomble certalntyemwywhat

P )
contained i Abbott's chiartér and bylaws while the Propor ent’ v
Proponent:may be seeking to encompass:a bmaderrange of achons than these mqmsted by the
proposal.

For the foregoing.reasons and:the reasons:set forth:in Abbott's No-Action Request, 1 request your

cnnﬁrmatm that the. Staff will-niot recormend any enforcement action to:the Commission if the:
onent’s proposal is omitted from Abbott’s 2013 proxy materials. To the-extent that the reasons

set?orth in this letter are based on matters:of-law, pursuant to Rule 14a-8G)}2)(ii) this letter also

iites an opinion of counsel of the' undersigned @S an attomey licensed-and admitted to practice

iin the State of Minois.

1f the Staff has:any questions:with-re ect to the foregoing; or if for-any reason the:Staff dees not
agree that we may omiit the pmposal fromouir 2013 proxy materials, please cortact me by phone at
847.938.3591 or via.e-mail af John.Beny@a 'Wcom_or.bmcaPaakbyphoneatM?%? 5550 o
via.emall-at Jessica. Paik@abbntt com. We may-alsobe reached by facsimile at 847.938.9492. We
woild appreciate. It if you would serid your response tous via email or: by facsiniile. The Proponent
‘maybe reached by phoneat:  ** FISMA & OMB Memorandum M-07-16 **

JohnA Beny
‘Abbott Laboratories
Divisional Vice President, -
Associate General Counsel,
and Assistant Secretary

icC: John Chevedden

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

' Abbott
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From: o FISRA &.Qf\feB temprandum M.07.15

Sent: Sunday, January 06, 2013 4:38 PM
To: shareholderproposals
" Ce John A. Berry
Subject: # 2 Rule 14a-8 Proposal Abbott Laboratories (ABT)"
Attachments: CCE00002.pdf
Ladies and Gentlemen:
Please see the attached letter regarding the company no action request.
Sincerely,
John Chevedden

cc: Kenneth Steiner




JOHN CHEVEDDEN
=T FISMA & OMB Memerandum M-07-18

January 6, 2013

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 Laboratories (ABT)

Simple Majority Vote

~ Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 21, 2012 company request concerning this rule 14a-8 proposal.

The attached Board Analyst report shows that the coinpany has supermajority provisions in
spite of the company claim that it does not have supermajority provisions.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2013 proxy. '

ohn Chevedden

cc: Kenneth Steiner

John A. Berry <John.Berry@abbott.com>
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Board Analyst

Abbott Laboratories (ABT)

BlTeL Governance

GOVERNANCE RATING INFORMATION

55T D5ta Update: 12/21720712~ Update Reason: Auditor Changes

Risk
Assessment

Rating

Last Rating Change: 7/7/2008 | Previous Rating: G

Comments Submitted by Company? No

[lBoard: L__LOWCONCERN __ |

] Compensation:

» A review of information in this company’s SEC filings has
raised concemns regarding compensation-related governance
risk. Additional detail on these concerns may be found in the
Analyst Comment, Events and CEO Compensation sections
of this report.

}

[ Takeover Defenses: | LOW CONCERN

LOW CONCERN 1}

[ Accounting: L

Analyst Comments:

The D rating for Abbott Laboratories is unchanged due to
concerns related to executive compensation. As an example,
Chairman and CEO Miles D. White’s fiscal 2011 total summary
compensation (TSC) is more than four times the median for the
other named executive officers (NEOs). This amount includes $1.9
million in salaries, exceeding the limit for deductibility under
Section 162(m) by more than 80%. When base salaries for those
executives subject to 162(m) exceed the limit by so much, it raises
concermns about the decision-making of the board when it comes to
protecting shareholders interest. The CEO's TSC also included
more than $5.4 million in pension increases — which is more than
the salaries for all NEQs combined. In fact, Mr. White has over
$30 miillion in accumulated pension benefits under the SERP,
which has vested for the CEO and distributed about $3 million in
payments in 2011. The remainder of the CEO's TSC amount
consists of $11.6 in long-term equity awards, $4.2 million in cash
bonuses, and about $900K in "all other compensation® consisting
of company contributions to deferred plans, personal use of
corporate aircraft, personal security, and a company car. Both
short- and long-term incentives are based on annual performance.
Not included in the CEC’s TSC are over $10 million in equity
profits from the vesting of stock awards and exercised stock
options. Finally, the company does not have a formal clawback
policy which would allow for the recovery of executive
compensation in the event of fraud or financial restatements.
Compensation polices such as these are not in the interests of
company shareholders. { 4/13/2012 )




[il Has Effective Classified (Staggered) Boa

[H Has Classified {Staggered) Board?

Multipie Classes of Voting Stock?

No

Multiple Class Stock Notes:

No Known Concems

Director Removal Only for Cause?

No

Vote Required to Remove For Cause:

51%

Vote Required to Remove Without Cause:

51%

fil Can Shareholders Fill Boa

oph:

Cumulative Voting?

R it

Yes

[@ vote Required to Call Special Meeting:

Is Special Meeting Rule More or Less Restrictive Than State Law?

[ilvote Required to Act by Written Consent Percent:

is Written Consent Rule More or Less Restrictive Than State Law?

Vote Required for Merger or Other Transactiogf

Merger Vote Notes:

A provision gf Hinois I?Jfrom which Abbott has not opted out
prohibits a from engaging in a business combination
(as defined in the statute) with an interested sharehoider (as
defined in the statute) for a period of 3 years after the interested
shareholder became an interested shareholder, unless (1) before
the transaction by which the interested shareholder became an
interested sharsholder the board approved that transaction or the
business combination, or (2) the board approved the business
combination after the transaction by which the interested
shareholder became an interested shareholder and holders of two-
thirds of shares not owned by the interested shareholder approve
the business combination. The statute applies only to corporations
that are reporting companies under the Securities Exchange Act of
1834 and (1) (a) have a principal place of business in lliinois or (b)
have assets located in lllinois with a fair market value in excess of
$1 million; and (2) (a) more than 10% of its sharehoiders are
llinois residents, (b) more than 10% of its shares are owned by
flinois residents, or (c) it has 2000 or more shareholders in
linois.A provision of Hlinois law frompsgich Abbott has not opted
out requires approval of holders ¢ 80%j of shares, including a
majority of shares owned by disinterested shareholders (as
defined in the statute), for a business combination (as defined in
the statute), unless (1) two-thirds of disinterested directors approve
the business combination, or (2) certain requirements as to price
and procedure are satisfied.

Vote Required to Amend the Chartef? | 67% )

Vote Required to Amend the Bylaws:

[} Has Poison Pill?

51%

Poison Pill Notes:

hf

Hio TeR

[il Business Combination Provision?

[i] Fair Price Provision?

[l control Share Acquisition Provision?

[ stakeholder Constituency Provision?

[f] Advance Notice Requirement?
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From: = FISMA & OMB Memorandum M-07-16 *

Sent: Thursday, December 27, 2012 6:04 PM

To: shareholderproposals

Cc John A. Berry .

Subject: # 1 Rule 14a-8 Proposal Abbott Laboratories (ABT)
Attachments: CCE00012.pdf

Ladies and Gentlemen:

Please see the attached letter regarding the company no action request.
Sincerely, '

John Chevedden

cc: Kenneth Steiner



JOHN CHEVEDDEN
o EISMA & OMB Memorandum M-07-16 **

December 27, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 142-8 Proposal

Abbett Laboratories (ABT)

Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 21, 2012 company request concerning this rule 14a-8 proposal.

This company request may be incomplete because it does not seem to address whether Illinois
law has provisions that automatically call for a super majority vote unless the company opts out.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2013 proxy. ' '

Sincerely,

hn Chevedden

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

Kenneth Steiner
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From: ' Richman, Laura D. <LRichman@mayerbrown.com>

Sent: Friday, December 21, 2012 2:50 PM

To: shareholderproposals

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

Subject: Abbott Laboratories Shareholder Proposal Regarding Simple Majority Vote [MB-
AME FID647178]

Attachments: No-Action Letter - Simple Majority (FINAL VERSION).pdf

On behalf of Abbott Laboratories, | have enclosed a no-action request in connection with a shareholder proposal as
further described therein.

Laura D. Richman, Esq.
Mayer Brown LLP
T +1 3127017304
Irichman@mayerbrown.com
F+1 312706 8194
71 South Wacker Drive
- Chicago, Illinois 60606

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intended or
written to be used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was
written or used to support the promotion or marketing of the matter addressed above, then each offeree should
seek advice from an independent tax advisor.

This email and any files transmitted with it are intended solely for the use of the individual or entity to whom
they are addressed. If you have received this email in error please notify the system manager. If you are not the
named addressee you should not disseminate, distribute or copy this e-mail.



John A. Berry Abbott Laboratories t 847 938 3591

Divisional Vice President and Securities and Benefits f 847 938 9492
Associate General Counsel Dept. 32L, Bldg. AP6C-1N john.berry@abbott.com
100 Abbott Park Road

Abbott Park, IL 60064-6092

December 21, 2012

Via Email

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Abbott Laboratories—Shareholder Proposal Submitted by Kenneth Steiner
Ladies and Gentlemen:

On behalf of Abbott Laboratories (“Abbott” or the “Company”) and pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934, | hereby request confirmation that the staff (the “Staff”) of the
Securities and Exchange Commission (the “Commission”) will not recommend enforcement action if, in
reliance on Rule 14a-8, we exclude a proposal submitted by Kenneth Steiner (together with John
Chevedden, his designated proxy for the Proposal, the “Proponent”) from the proxy materials for Abbott’s
2013 annual shareholders’ meeting, which we expect to file in definitive form with the Commission on or
about March 15, 2013.

A notice on behalf of the Proponent was submitted on October 24, 2012, and a revised notice on behalf
of the Proponent on November 15, 2012, containing the following proposed resolution for consideration
at our 2013 annual shareholders’ meeting:

RESOLVED, Shareholders request that our board take the steps necessary so that each
voting requirement in our charter and bylaws that calls for a greater than simple
majority vote be eliminated, and replaced by a requirement for a majority of the votes
cast for and against applicable proposals, or a simple majority in compliance with
applicable laws. If necessary this means the closest standard to a majority of the votes
cast for and against such proposals consistent with applicable laws.

Pursuant to Rule 14a-8()), | have enclosed a copy of the proposed resolution, together with the
supporting statement, as Exhibif A (the “Proposal”). | have also enclosed a copy of all relevant
correspondence exchanged with the Proponent as Exhibit B. Pursuant to Rule 14a-8(j), a copy of this
letter is being sent to notify the Proponent of our intention to omit the Proposal from our 2013 proxy
materials.

We believe that the Proposal may be properly omitted from Abbott's 2013 proxy materials pursuant to
Rule 14a-8 for the reasons set forth below.

Abbott

A Promise for Life



1. The Proposal may be properly omitted from Abbott’s proxy materials under Rule
14a-8(i)(10) because it has been substantially implemented.

Rule 14a-8(i)(10) permits a company to omit a proposal from its proxy statement and form of proxy if the
company has substantially implemented the proposal. The general policy underlying the substantially
implemented basis for exclusion is “to avoid the possibility of shareholders having to consider matters
which have already been favorably acted upon by the management.” Release No. 34-12598 (July 7,
1976).

The Proposal has been substantially implemented because Abbott’s Restated Articles of Incorporation
(the “Articles”) and By-laws (the “By-laws™) do not contain any shareholder or director voting
requirements that call for greater than a majority vote as permitted under the Hlinois Business
Corporation Act (the “IBCA”). The Articles do not contain any shareholder or director voting
requirements, and none of the By-laws provisions regarding shareholder or director voting call for
greater than the lowest majority vote permitted by the IBCA.

Article II, Section 7 of the By-laws states that if a quorum is present at a shareholder meeting, “the
affirmative vote of the majority of the shares represented at the meeting and entitled to vote on a matter
shall be the act of the shareholders, unless the vote of a greater number or voting by classes is required
by The Business Corporation Act of 1983 or the Articles of Incorporation, as in effect on the date of such
determination.” This is the only provision in the By-laws that addresses a shareholder voting
requirement and is the lowest majority vote permitted by the IBCA.

Under Section 7.60 of the IBCA, the affirmative vote of a majority of the shares represented at the
meeting and entitled to vote on a matter, whether or not any shareholders abstain from voting rather than
casting their votes for or against the matter, is required to approve the matter unless the IBCA or the
articles of incorporation require a highervote. Therefore, abstentions must be included in the calculation
to determine if the requisite majority has been reached. As Abbott made clear in its 2012 proxy
statement, “[s]hares 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
“simple majority” voting standard requested by the Proponent is a “majority of the votes cast for and
against” a proposal. This standard, which 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
Proposal alternatively permits “a simple majority in compliance with applicable laws” and states that
“[i}f necessary this means the closest standard to a majority of the votes cast for and against such
proposals consistent with applicable laws.” The majority voting provision for shareholders contained in
Abbott’s By-laws satisfies this alternative requirement of the Proposal by representing the lowest
majority shareholder voting standard permitted by state law.

The Staff has previously concurred on several occasions that proposals with objectives similar to the
Proposal have been substantially implemented where the company’s articles of incorporation or by-laws
contained similar shareholder voting provisions to those of Abbott. In Starbucks Corporation (avail. Dec.
1, 2011), the Staff concurred that a shareholder proposal very similar to the Proposal had been
substantially implemented by the company where the company’s by-laws stated that, unless otherwise
provided, shareholder “action on a matter is approved by a voting group if the votes cast within the
voting group favoring the action exceed the votes cast within the voting group opposing the action.” We
note that the cross reference to the Articles and statute in Abbott’s By-law majority vote provision

Page 2



(Article li, Section 7) is comparable to the Starbuck’s by-law provision' that was in effect in the Starbucks
no-action request granted by the Staff. Similarly, in Express Scripts, Inc. (avail. Jan. 28, 2010), the Staff
concurred that a simple majority vote proposal was substantially implemented by a by-law requiring the
vote of “a majority of the voting power of the stock issued and outstanding and entitled to vote thereon.”
See also Time Warner Inc. (avail. Mar. 10, 2011) (simple majority vote proposal was substantially
implemented where by-law amendment had replaced 80% voting requirement with requirement of “the
affirmative vote of the holders of a majority or more of the combined voting power of the then
outstanding shares”); and Celegene Corp. (avail. Apr. 5, 2010) (simple majority vote proposal was
substantially implemented where voting requirement to adopt, amend or repeal the company'’s by-laws
required a vote of “not less than a majority” of the shares entitled to vote for the election of directors).

Similarly, under Section 8.15 of the IBCA, the act of the majority of directors at a meeting at which a
quorum is present is the act of the board, unless the act of a greater number is required by the articles of
incorporation or the by-laws. Accordingly, Article Ill, Section 7 of Abbott's By-laws states that “[t]he act
of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors.” Although the standard under the IBCA and under the By-laws is a majority of the
directors present rather than a “majority of the votes cast for and against,” the IBCA does not permit a
lower standard to be substituted by a company’s articles of incorporation or by-laws. In Starbucks
Corporation (avail. Nov. 27, 2012), the Staff concurred that a proposal received by the company in 2012
that was identical to that received in 2011 (see Starbucks Corporation (avail. Dec. 1, 2011), except that
it omitted the word “shareholder,” had been substantially implemented where the company’s board of
directors amended the company’s by-laws to eliminate a requirement that amendments to the by-laws
be approved by a vote of two-thirds of the board and replaced the provision with the default standard
under applicable state law of the affirmative vote of a majority of directors present at a board meeting,
provided a quorum is present. As in Starbucks, Abbott's By-law provision governing director voting at
meetings represents the lowest majority director voting standard permitted by state law and therefore
substantially implements the Proposal with respect to director voting.

More broadly, the Staff has consistently found proposals to have been substantially implemented within
the scope of Rule 14a-8(i)(10) when the company already has policies and procedures in place relating to
the subject matter of the proposal. In Texaco, Inc. (avail. Mar. 28, 1991) (proposal requesting that the
company adopt the “Valdez Principles” regarding environmental matters was substantially implemented
by company policies and practices concerning environmental disclosure and compliance review), the
Staff noted that “a determination that the company has substantially implemented the proposal depends
upon whether [the company’s] particular policies, practices and procedures compare favorably with the
guidelines of the proposal.” See also Wal-Mart Stores, Inc. (avail. Mar. 30, 2010) (proposal requesting
the board to adopt principles “for national and international action to stop global warming” based on six
model principles was substantially implemented by a company climate strategy to reduce the carbon
footprints of itself, its suppliers and its consumers and to be actively engaged in public policy dialogue);
and Merck & Co., Inc. (avail. Mar. 14, 2012) (proposal requesting that the board issue an annual report to

! Section 1.6 (b) of Starbuck’s by-laws provided: “If a quorum exists, action on a matter is approved by a voting
group if the votes cast within the voting group favoring the action exceed the votes cast within the voting group
opposing the action, unless the question is one upon which by express provision of the Washington Business
Corporation Act, as amended (“WBCA”), the Articles of Incorporation, these bylaws or a condition imposed by the
Board of Directors, a different vote is required.” See
http://www.sec.gov/Archives/edgar/data/829224/0000950134090004 10/v50997exv3w2.htm
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shareholders disclosing procedures to ensure proper animal care was substantially implemented by
Merck’s public disclosures, which included an entire website page devoted to the essential objective of
the proposal).

While the Articles and By-laws are not identical to the Proposal, they fully satisfy the Proposal’s essential
objective, which the supporting statement indicates is to ensure that the Company’s governance reflects
the preferences of a simple majority of the shareholders. The Staff has previously concluded that a
company'’s actions do not have to be precisely those called for by the proposal so long as the company’s
actions satisfactorily address the proposal’s essential objective. See e.g., Johnson & Johnson (avail.
Feb. 17, 2006) (proposal requesting the company to confirm that all current and future U.S. employees
were legal workers was substantially implemented because the company had verified that 91% of its
domestic workforce were legal workers); and Talbots Inc. (avail. Apr. 5, 2002) (proposal requesting the
company to commit itself to implementation of a code of conduct based on International Labor
Organization human rights standards was substantially implemented where the company had
established its own business practice standards). See also Anheuser-Busch Cos., Inc. (avail. Jan. 17,
2007); Hewlett-Packard Co. (avail. Dec. 11, 2007); and /ntel Corp. (avail. Mar. 11, 2003).

We note Article lll, Section 9 of the By-laws also provides that a “majority of Directors then in office may
also fill one or more vacancies arising between meetings of shareholders by reason of an increase in the
number of Directors or otherwise.” A comparable provision is contained in Article R-IX of the Articles.
We do not believe that the Proposal is intended to cover director provisions such as this one (which is not,
in any event, phrased as a “voting requirement”). Nevertheless, this provision also requires only a
simple majority of directors in order to fill vacancies on the board of directors.

Based on the above, Abbott has substantially implemented the Proposal.

IL The Proposal may be properly omitted from Abbott’s proxy materials under Rule
14a-8(i)(3) and Rule 14a-9 because it is materially false and misleading.

Rule 14a-8(i)(3) permits a registrant to omit a proposal from its proxy statement and the form of proxy if
“the proposal or supporting 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.” This
basis for exclusion applies where 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 certainty exactly what actions or measures the proposal
requires. . .” Staff Legal Bulletin No. 14B (Sept. 15, 2004).

The Proposal fails to sufficiently provide guidance on how the meaning and application of the phrase
“simple majority in compliance with applicabie laws” is to be interpreted, particularly in light of its
juxtaposition with the final sentence of the Proposal’s resolution, which states: “If necessary this means
the closest standard to a majority of the votes cast for and against such proposals consistent with
applicable laws.” This final sentence appears to clarify the meaning of the term “simple majority” and
define it as “a majority of the votes cast for and against.” Reading the resolution of the Proposal as a
whole, a shareholder could understand it to request that Abbott’s board implement shareholder voting
standards calling for approval of proposals and other actions by a “maijority of the votes cast for and
against.” As discussed above, Section 7.60 of the IBCA does not permit such a standard. lllinois law
requires as a minimum standard that shareholder action be approved by the affirmative vote of a

Page 4



majority of the shares represented at the meeting and entitled to vote on a matter. As discussed above,
this means that abstentions need to be counted in determining whether a proposal has received the
requisite shareholder approval because such shares are entitled to be cast. It would be materially false
and misleading to submit to shareholders a proposal that purports to be limited to changes that can be
made in compliance with law when in fact there are no circumstances under which such proposal could
be implemented in compliance with lllinois law.

The Staff has repeatedly permitted exclusion of proposals that were sufficiently vague and indefinite that
the company and its shareholders would be unable to determine what the proposal entails or might
interpret the proposal differently. For example, in Fuqua Industries, Inc. (avail. Mar. 12, 1991), the Staff
concluded that a shareholder proposal may be excluded where the company and the shareholders could
interpret the proposal differently such that “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 Motorola, Inc. (avail. Jan. 12, 2011) (allowing exclusion of a proposal requesting that
the board negotiate “with senior executives to request that they relinquish. .. preexisting executive pay
rights” as vague and indefinite because “the proposal [did] not sufficiently explain the meaning of
‘executive pay rights’ and that, as a result, neither stockholders nor the company would be able to
determine with any reasonable certainty exactly what actions or measures the proposal requires”);
Prudential Financial, Inc. (avail. Feb. 16, 2007) (allowing exclusion of a proposal urging the board to seek
shareholder approval for certain senior management incentive compensation programs because the
proposal failed to define key terms and was subject to differing interpretations); Puget 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 policy of improved corporate governance” where the proposal did
not specify what was meant by “improved corporate governance” such that shareholders might not
know precisely what they were voting either for or against); and Dyer v. SEC, 287 F.2d 773, 781 (8th Cir.
1961) (quoting an SEC opinion in the matter: “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 to include the proposal in its present form in its proxy
statement.”).

The Staff has also previously concurred that a proposal could be excluded as vague and indefinite under
Rule 14a-8(i)(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. (avail. Jan. 29, 2008) (proposal requested the board to amend the “bylaws and any other
appropriate governing documents in order that there is no restriction on the shareholder right to call a
special meeting, compared to the standard allowed by applicable law on calling a special meeting.”).

Based on the above, the Proposal is materially false and misleading in violation of the proxy rules and
may be omitted from Abbott’s 2013 proxy materials.

lll. The Proposal may be properly omitted from Abbott’s proxy materials under Rule 14a-8(i)(2)
because it would violate lllinois corporate law.

As indicated above, the Proposal is vague and indefinite because it could be understood to request that
Abbott's board implement shareholder and director voting standards that could not be implemented in
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compliance with lllinois law. To the extent that the Proposal could be so read, it can be omitted from
Abbott’s proxy materials pursuant to Rule 14a-8(i)(2), which permits exclusion of a proposal if its
implementation would “cause the company to violate any state, federal, or foreign law to which it is
subject.” The Staff permitted the exclusion from Abbott’s 2011 proxy materials of a slightly different
proposal concerning voting standards from the same proponent on this basis, see Abbott Laboratories
(avail. Feb. 2, 2011), and a more complete discussion of lllinois law is contained in Abbott’s request in
connection with that proposal.

[Remainder of page intentionally left blank]
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V. Conclusion

For the foregoing reasons, | request your confirmation that the Staff will not recommend any
enforcement action to the Commission if the Proposal is omitted from Abbott’s 2013 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 attomey licensed
and admitted to practice in the State of llinois.

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 2013 proxy materials, please contact me by phone at
847.938.3591 or via e-mail at John . Berry@abbott.com, or Jessica Paik by phone at 847.937.5550 or via

appreciate it if you would send your response to us via email or by facsimile. The Proponent may be
reached by-plaig 81oMB Memorandum M-07-16**

Very truly yours,

q»bﬂ/dﬁ-?/

John A. Berry

Abbott Laboratories
Divisional Vice President,
Associate General Counsel,
and Assistant Secretary
Enclosures

ce: John Chevedden

**FISMA & OMB Memorandum M-07-16***
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1171572812 28VEMA & OMB Memorandum M-07-16** PAGE ©2/83

[ABT: Rule 14a-8 Proposal, October 24, 2012, Revised November 15, 2012]
Proposal 4* — Simple Majority Vote Right

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws.

Sharcowners are willing to pay 2 premium for shares of corporations that have excellent
corporate governance, Supermajority voting requirements have been found to be one of six
entrenching mechunisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebehuk, Alma Cohen and Allen Ferrell of the
Harvard Lew School.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. Currently a 1%-minority can frustrate
the will of our 66%-sharcholder majority. Supermajority requirements are arguably most often
uged to block initiatives supported by most shareowners but opposed by management.

This proposal should also be evaluated i the context of our Coxﬁpamr’s overall catporate
govemance as reported jn 2012:

GMI/The Corporate Library, an independent investment research firm, had rated our company
“D" continuously since 2006 with “High Governance Risk™ and “Very High Concern”™ in
Executive Pay - $25 million for out CEO Miles White.

Not included in Mr, White's total summary compensation were over $10 million in equity profits
from the vesting of stock awards and exercised stock options. Mr. White had $5 million added to
his pension which totaled $30 million. Both short- and long-term incentive pay for our highest
paid sxecutives was based on annual performance. Our company did not have a clawback policy
to recover uncarned excoutive pay due to fraud or profit restatements. Nancy McKinstry, a
relatively new ditector, received by far our highest negative voles — a whooping 34%.

Please encourage our board to respond positively to this proposal to strengthen our corporate
goverance:
Simple Majority Vote Right - Proposal 4%



1171572812 29:A8MA & OMB Memorandum M-07-16*** PAGE 93783

Notes:
Kenneth Smmer’ **FISMA & OMB Memorandum M-07-16*** sponsored this pl'OpOS&l-

Please note that the title of the proposal i3 part of the proposal.
* Number to 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 factuat assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assemons may be
interpreted by sharcholders in a manner that Is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We befiave that it Is approptiate under rule 14a-8 for companies to address
these objections in their statements of opposition,

See also: Sun Microsysterms, Inc, (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email.rigma & OMB Memorandum M-07-16™*



Exhibit B

Additional Correspondence with Proponent



From: **FISMA & OMB Memorandum M-07-16***
Sent:. Wednesday, October 24, 2012 07:57 PM
To: Schumacher, Laura ]

Cc: Berry, John A

Subject: Rula 14a-8 Proposal (ABT)" '

Dear Ms. Schumacher;

~“lease see the attached Rule 14a-8 Proposal.

sincerely,
John Chevedden




Kenneth Steiner

***F|SMA & OMB Memorandum M-07-16***

Mr. Miles D. White
Chalrman

Abbott Laboratories (ABT)
100 Abbott Park Rd
Abbott Park 1L 60064
Phone: 847 937-6100

Fax: 847 937-9555

FX: 847-937-3966

Dear Mr. White,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is subinitted in support of the long-term performancs of our
company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 142-8 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:

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

fo leacilitate 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 performance of our company, Please acknowledge receipt of my proposal
promptly by email to-rismA & OMB Memorandum M-07-16**

Sincerely, /Z' Jo-/P_/2

Kenneth Stiner 7 Date
Rule 14a-8 Proponent since 1995

cc: Laura J. Schumacher <Laura.Schumacher@abbott.com>
Corporate Secretary

John A. Berry <John.Berry@abbott.com>

PH: 847-938-3591

FX: 847-938-9492




[ABT: Rule 14a-8 Proposal, October 24, 2012]
Proposal 4* - Simple Majority Vote Right

RESOLVED, Shareholders request that our board take the steps necessary so that cach voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable Jaws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws.

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 to company performance according to “What

Matters in Corporate Governance™ by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the
Harvard Law School.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. Currently a 1%-minority can frustrate
the will of our 66%-shareholder majority. Supermajority requirements are arguably most often
used to block initiatives supported by most shareowners but opposed by management.

This proposal should also be evaluated in the context of our Company’s oversll corporate
governance as reported in 2012:

GMI/The Corporate Library, an independent investment tesearch firm, has rated our company
“D” continuously since 2006 with “High Governance Risk™ and “Very High Concern” in
Executive Pay — $25 million for our CEO Miles White.

Not included in Mr. White’s total summary compensation are over $10 million in equity profits
from the vesting of stock awards and exercised stock options. Mr. White had §5 million added to
his pension which now equals $30 million. Both short- and long-term incentive pay was based on
annual performance. Our company did not have a clawback policy to recover unearned executive
pay due to fraud or profit restatements. Nancy McKinstry, a relatively new director, received by
far our highest negative votes — a whooping 34%.

Please encourage our board {o respond positively to this proposal to strengthen our corporate
governance:

Simple Majority Vote Right — Proposal 4*

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

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (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
refiance 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; 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 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by cmaj}Fl SMA & OMB Memorandum M-07-16%+




Klein, Amy B

. From:

Sent:

To:

Ce:

Subject:
Attachments:

Mr. Chevedden,

Scrogham, Steven L

Tuesday, October 30, 2012 3:.47 PM
***FISMA & OMB Memorandum M-07-16***

Berry, John A; Klein, Amy B

Abbott Laboratories - Shareholder Proposal

PROPOSALCHEVEDDEN103012.pdf.pdf

Please see the attached letter responding to Mr. Steiner’s shareholder proposal. The original is being sent to your

attention via Federal Express.
Regards,

Steve Scrogham




Steven L. Scregham Abbott Laboratories Tek {847)938-8186

Counsel Securities and Benefits Fae {847) 838-0492
Dept. 0321, Bldg. APGC-IN E-mait  steven.scrogham@abbott.com
100 Abbott Park Road

Abbott Park, IL 60084-6092

October 30, 2012 Via Federal Express & Email
Mr. John Chevedden

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

Dear Mr. Chevedden:

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 2013 Annual Meeting of Shareholders
is currently scheduled to be held on Friday, April 26, 2013.

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 preceding and
including October 24, 2012 (the date that he submitted his proposal). Please
submit this information to Abbott no later than 14 calendar days from the day
you receive this letter. You may send your response to my attention.

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

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

Very truly yours,
Zf’f s
- Jx

/ ; 1««’; ub,/‘" :)"'“MW
Steven L Scrogham

cc. John A Berry
Kenneth Steiner

- | Abbott

868182v2 W A Promise for Life




From: **FISMA & OMB Memorandum M-07-16***
Sent;: Friday, November 02, 2012 4:12 PM

To: Scrogham, Steven L

Subject: Rule 14a-8 Proposal (ABT) tdt

— M. Scrogham, Attached is the stock ownership letter. Please let me know by Tuesday whether
there is any question.
Sincerely,
John Chevedden
cc: Kenneth Steiner



Ameritrade

November 1, 2012

Kenneth Steiner

***FISMA & OMB Memorandum M-07-16***
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Re: TD Ameritrade account §iing 8MB Memorandum M-07-16***

Dear Kennsth Steiner,

Rt L o £

PP WTFPaEYy

Thank you for allowing me 1o sssist you today, Pursuant to your request, this letler is fo confiom that you
have continuously held no fess than 1,800 sharas of Abbott Labs (ABT) and 1,500 shares of Amarican

Express Co. {AXP) in TD Ameritrade Clearing, Inc, DTC #0168 wrimant 2818 Memoraitgshatobereh:~

2011,

if you have any furthar questions, please contact 800-669-3000 to speak with a TD Amaritrade Client
Services representative, or e-mall us at clientservices@idamenitraxe.com. We are available 24 hours o

day, seven days & week.

Sincerely,

Mettas Batos

Nathen Stark
Resource Speciallst
TD Ameritrade

This information is furmished aa part of » general information servioe end TO Avwsrireda sl nol be isblo for any domages ariing
out of sny inaccoroy In the information. Decause this information moy differ fram yotr TO Amuritrada monihly statemant, you
shoud rely only on the TD Ameritracie monthly statemont as the olficial mcord of your TD Ameritrads accoont

TD Amaritrada does not provide invesimend, isgal or tax advice, Please sonsult your investment, legal or 1ax advisor regarding tox

consequunces of youf kransactions.

RECEIVED
NOV ¢ 2 201

SHCURITIES & BENEFITS DEPT.

10825 Farnam Drive, Omaha, NE 68154 | 800-688-3600 | www.tdameritrade.com
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Kenneth Steiner

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

Mr. Miles D. White
Chairman .
Abbott Laboratories (ABT) REVISED NOV. 15,3012

100 Abbott Park Rd
Abbott Park IL 60064
Phone: 847 937.6100
Fax: 847 937-9555
FX: 847-937-3966

Dear Mr. White,

I purchased stock in our company because I believed our company had greater potential, My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. § will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective sharebolder meeting, My submittsd format, with the shareholder-supplied
empbasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14s-8 proposal to the company and to act on
my behalf mgarding this Rule 142-8 proposal, and/or modification of it, for the forthcommg
sharcholder mechng hefore, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH' **FISMA & OMB Memorandum M-07-16*** af:

***FISMA & OMB Memorandum M-07-16***
to facilitate prompt and verifiable commuuications, Please identify this proposal as my proposal
exchsively.
This letter does not cover proposals that sxe 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 perforrance of our company. Please acknowledge receipt of my proposal
promptly by emailteisma & OMB Memorandum M-07-16**

%/Z- [o-/P-/2

Kenneth Skiuer Date
Rule 142-8 Proponent since 1995

ce: Laura J. Schumacher <Laura.Schumacher@abbott.com>
Corporate Secretary

John A, Betty <John.Berry@abbott.com>

PH: 847-938-3591

FX: 847-938-9492
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*FISMA & OMB Memorandum M-07-16*** PAGE  02/83

[ABT: Rule 142-8 Proposal, October 24, 2012, Revised November 15, 2012])
Proposal 4* ~ Simple Majority Vote Right

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requixement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for & majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard 1o a majority of the votes cast for and against such proposals
consistent with applicable laws.

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 to corapany performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Fexrel] of the
Harvard Law School.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Aloon, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. Currently a 1%-minority can frustrate
the will of our 66%-shareholder majority. Supeomajority requirements are arguably most often
used to block initiatives supported by most shareowners but opposed by managerent.

This proposal should also be evaluated in the context of our Company’s overall carporate
governance as reported in 2012:

GMI/The Corporate Library, an independent jnvestment research firm, had rated our company
“D” continuously since 2006 with “High Governance Risk” and “Very High Concern™ in ..
Executive Pay - $25 million for our CEO Miles White.

’,

Notincluded in Mr. White's total summary compensation were over $10 million in equity profits
from the vesting of stock awards and exercised stock options, Mr. White had $5 million added to
his pension which totaled $30 million. Both short- and long-term incentive pay for our highest
paid executives was based on annual performance. Our company did not have a clawback policy
to recover unearned executive pay due to fraud or profit restatements. Nancy MoKinstry, a
relatively new director, received by far our highest negative votes —a whooping 34%.

Please encourage our board to respond positively to this proposal to strengthen our corporate
goverpance:
Simple Majority Vote Right ~ Proposal 4%
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Notes:
Kenneth Steiner, ~EISMA & OMB Memorandum M-07-16*** sponsored this proposal.

Please note that the title of the proposal i3 part of the proposal.
¥ Number to 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 assertlons that, while not materially faise or
misleading, may be disputed or countered; :
- the company objects to factual assartions because those assertions may be
interpreted by sharehokders in a manner that is unfavorable {o the company, its
directors, or Its officers; and/or
» the company objacts to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the stataments are not
identified specifically as such.
We beliave that It is appropriate under rule 14a-8 for companies to address
these objections in thelr statements of opposition.

Sec also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the arnal
meeting. Please acknowledge this proposal promptly by emaikisma & OMB Memorandum M-07-1k++



