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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20540

Received SEC
February 2013

FIB QiZO13

DC 20549 Act __________

john.berryabbottcom
Section________

Rule _________
Re Abbott Laboratories Public

IncomingletterdatedDecember2l2012 Availability
O2O zol3

Dear Mr Berry

This is in response to your letters daled December 212012 and January 2013

concerning the shareholder proposal submitted to Abbott by Kenneth Steiner We also

have received letters on the proponents behalf dated December 272012 and

January 2013 Copies of all of the correspondence on which this response is based will

be made available on our website at httpllwww.sec.ov/divisions/corpfinIcf

noaction/14a-8.shtml For your reference brief discussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16

DIYISON OF
ORPOttA7ION FINANCE



February 12013

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 greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

the proposal or if necessary the closest standard to 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-8i2 We note that in the opinion of your counsel

implementation of the proposal would cause Abbott to violate state law Accordingly we

will not recommend enforcement action to the Commission if Abbott omits the proposal

from its proxy materials in reliance on rule 14a-8i2 In reaching this position we

have not found it necessary to address the alternative bases for omission upon which

Abbott relies

Sincerely

Kate Beukenkamp

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREROLDER PROPOSALS

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

matters arising under Rule 14a-8 P7 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informatadvice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intºntioato exclude the proposals from the Companys proxy materials as well

as any intbrmation furnished by the proponent or-the proponents representative

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

Commissions staff the staff will always-consider information concerning alleged violations of

the statutes administered by the Commission including argument as .to whether or not activities

proposed to be-taken would be violativeof the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stafFs informal

procedures and proxy reView into formal or adversary procedure

It-is important to note that thestaffs and COmmisskms no-action responses to

Rnle 14a8j submissions reflect only informal views The determinations reached in these no-

action Letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such asa U.S District Court can decide whethera company is obligated

to include shareholder proposals in its proxy materials AccOrdingly discretionary

determination not to recommend or take Commission enforcement action does not prccludc

proponent or any shareholder of -company from pursuing ny rights he or she may have against

the company in-court should the managernentomnit the proposal from the companys proxy

material



From Richman Laura LRichman@mayerbrown.com

Sent Monday January 07 2013 728 PM

To shareholderproposals

Cc FISMA 0MB Memorandum M-07-16

Subject Abbott Laboratories-Shareholder Proposal Submitted by Kenneth Steiner

AME.F1D647178

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 Richman Esq

Mayer Brown LLP

312 701 7304

lrichmanWmaverbrown.com

F1 3127068194

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



Johnfr Berry .AbbOtt1abaries 847 9383591

D1isona Vice President and Secuibes and Benets 847 938 9492

Associate General Coset Dept 32L BkAP8C4N john benyabbatl.com1KRoad
AbboftPatic IL 6p

c..J
Jaiusry 72013

VialEmall

innoioemroposaIs@secpov

SecurIties and Exchange Commission

.Divisicn Finance

O1hceof Chief Counsel

100 FSfreet.N.E

WashingtonLLC 20549

Re bott l4ioratorlesSh aieholder Proposal Suhinlttedby Kenneth Steiner

Ladies and Gentlemen

By letr dated December 21 2012 4botts No-An qua Abbott Laboratories A1bott or

the COnan rUd confirmation thSt the staff hO StEft Dime SecurIties and chahge

Commission the Commissionwill not recommend enforcement action if in reliance on RUle 14a-8

we exclude proposal submitted by Kenneth Steiner together with John Chevedden his desigaated

.proxyfor the pmpôal me Proponent from the pm materials for MbOtES20i3aflrsal

sharehokiers men ting

By letter dated December 272012 the Proponen assertedthatAbbotts.No-Action Request may be

incomplete because it does not seem to address whether llhnois law has provisions that automatically

can for asuper ma lority vote unless the mpa yoptsOut

By letter dated January 2013 the PróponentattachŁda report that he claims Shows that the

Company has supermajonty voting provisions We note that The voting provisions highlighted by the

Proponent in this report are not provisions contained in bbotrs charter or by-laws but lather

statUbi vonprovisions or provisions bywiilch Illinois corpora lions mayelect.to not be

governed

The Proponents assertions are irrelevant Ia the propOsal and Abbotrs.No-Actlon Request We call

your attention to the proposed resolution submitted by the Proponentfor inclusion in Abbotts proxy

materials which reads as follows

RESOLVEDlSharOholders request that OUr board take thesteps Saiy so fl JfryffQg

inqwicmcntli or mpndhjaithat calls for greater than simple majority vote be

eliminated and iaplaced by.a requiiamenifora majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

meahs the closest standard to majority ofthe votes cast forand against such proposals

consistent with applicable laws emphasis added

Thisproposat islimited toa request forihe elimination of charterandby-law pmvisions that provide

for greater than simple.majoilty vote Neither thO prOposed rØsOlUllohæorthePropoflenrs supporting

statement reqtests1tre Compa.yto take steps supersede the statutory defaultvotkig requirements

of thelllinoliBusin. Corporation ftt the IBCA Similarly the Proponents prOpOsal also does not

Abb.tt
Piomise for Life



request that Abbott take steps to affirmatively elect where permitted to not be governed by provisions

of the IBGA as opposed to superseding statutory default provisions proposal to eliminate existing

charter and by-law provisions is different than proposal to adopt new charter or by-law provisions

superseding statutory default voting requirements or opting out of statutory pmviskxis in Their entirety

As explained in Abbotts No-Action Request the Proponents proposal has been substantially

implemented because Abbotts Articles of Incorporation do not contain any shareholder or director

voting requirements and none of Abbotts By-law provisions regarding shareholder or director voting

calls for greater than the lowest majority vote permitted by the IBC The Proponents responses to

Abbotts No-Action Request also further reinforce Abbotts position that the proposal is so inherently

vague or Indefinite 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 exactly what

actions or measures the proposal requires The proposal is clearly limited to voting provisions

contained in Abbotts charter and bylaws while the Proponents recent letters indicate That the

Proponent may be seeking to encompass broader range of actions than those requested by the

proposal

For the foregoing reasons and the reasons set forth in Abbotts No-Action Request request your

confirmation that the Staff will not recommend any enforcement action to the Commission if the

Proponents proposal is omitted from Abbotts 2013 proxy materials To the extent that the reasons

set forth in this letter are based on matters of law pursuant to Rule 14a-8J2iul this letter also

constitutes an opinion of counsel of the underaigned 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 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.Berrv@abbott.com or Jessica Paik by phone at 847.937.5550 or

via email at JessicaPalk@abbott.com We may also be reached by facsimile at 847.938.9492 We

would appredate It if you would send your response to us via email or by facsimile The Proponent

may be reached by phone at FISMA 0MB Moniorandm M-07-16

Very truly yours

John Beny

Abbott Laboratories

Divisional Vice President

Macdate General Counsel

and Assistant Secretary

Enclosures

cc John Chevedden

FISMA 0MB Menira.idurn M-071t3

Abbott
Page Aomise for life



From SMA OMBMemrrdur M..i7i6

Sent Sunday January 06 2013 438 PM

To shareholderproposals

Cc John Berry

SUbject 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 CHVaTIWN

HSMM 0MB Momrandum MO716

January 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE

Washington DC 20549

Rule 14a-8 Proposal

Abbott Laboratories ABT
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 212012 company request concerning this rule 14a-8 proposaL

The attached Board Analyst report shows that the company has supermijority 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 inthe 2013 proxy

Sin

cc Kenneth Steiner

John Berry Jobn.Berry@abbott.com



GM1
Abboft Laboratories ABT

Board Anayst

WTCL Governance Reason Auditor Changes

Rating Assessment
Risk High Change 700Pl ling

Comments Submitted by Company No

Board r-tbw CONCERN
Analyst Comments

The rating for Abbott Laboratories is unchanged due to

... .._ ... concerns related to executive compensedon As an example

Chairman and CEO Miles Whites fiscal 2011 total summary

Compensation compensation frSC is more than four times the median for the

other named executive officers NEOs This amount indudes $1.9

review of information In this companys SEC filings has million in salaries exceeding the limit for deductibility under

raised concerns regarding compensation-related governance Section 162m by more than 90% When base salaries for those

risk Additional detail on these concerns may be found in the executives subject to 162m exceed the limit by so much it raises

Abatyst Comment Events and CEO Compensation sections concerns about the decision-making of the board when it comes to

of this reporL protecting shareholders interest The CEOs TSC also Included

more than $5.4 million In pension increases which is more than

the salaries all NEOs oamned In tact Mr te has over

Takeover Defenses LOW CONCERN $30 million 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 CEOs TSC amount.--- consists of $11.6 in ionerm equity awards million in cash

bonuses and about $900K in hell other compensation consisting

III Accounting
NC__J

of company contributions to deferred plans personal use of

corporate ajcraft personal sectrity and company car Both

short- and long-term incentives are based on annual performance

Not included in the CEOs TSC are over $10 millIon In equity

proilts from the vesting of stock awards and exercised stock

options Finally the company does not have formal clawback

pdicy which would aVow 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



Has Effective Classified Staggered Board No

lB Has Classified Staggered Board No

Multiple Classes of Voting Stock No

Multiple Class Stock Notes No Known Concerns

DUector Removal Only for Cause No

Vote Requred to Remove For Cause 51%

Vote Required to Remove Without Cause 51%

El Can Shareholders Fill Board Vacancies Yes

lofll$ -T

WCumuiatlve Voting Yes

El Vote Required to Call Special Meeting 20%

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

lB Vote Required to Act by Written Consent Percent 51%

Is Written Consent Rule More or Less Restrictive Than State Law Same

Vote Required for Merger or Other TransacUo

provision Illinois fromwhich Abbott has not opted out

prohibits Irorn engaging in business combination

as defined in the statute with an interested shareholder as
defined in the statute for period of years after the interested

shareholder became an interested shareholder unless before

the transaction by which the interested shareholder became an

interested shareholder the board approved that transaction or the

business combination or the board approved the business

combination alter 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

Merger Vote Notes that are reporting companies under the Securities Exchange Act of

1934 and have principal place of business in Illinois or

have assets located In Illinois with fair market value in excess of

$1 million and more than 10% of its shareholders are

Illinois residents more than 10% of its shares are owned by

Illinois residents or it has 2000 or more shareholders in

lllinois.A provision of Illinois law fro4ich Abbott has not opted

out requires approval of holders 80 of shares including

majority of shares owned by disi ad shareholders as

defined in the statute for business combination as defined in

the statute unless two-thirds of disinterested directors approve

the business combination or certain requirements as to price

and procedure are satisfled

Vote Required to Amend the Chatt 87%
Vote Requed to Amend the Bylaws 51%

VQ5OI1

Eli Has Poison Pill No

Poison Pill Note n/a

fie .4iI I2 lii

lB Business Combination Provision Yes

lB Fair Price Provision Yes

En Control Share Acquisition Provision No

El Stakeholder Constituency Provision Yes

WAdvarice Notice Requirement Yes



From HSMA 0MB Memorandum M0716

Sent Thursday December 272012 604 PM

To shareholderproposals

Cc John Beny

SubJect Rule 14a-8 Proposal Abbott L.aboratores AB1
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

flSMA 0MB Memorandum MO716

December 272012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Abbott Laboratories Arn
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 212012 company request concernir this rule 14a-8 proposaL

This company request may be incomplete because it does not seem to address whether fllinnis

law has provisions that automatically call for super majority vote unless the company opts out

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

bevoteduponinthe20l3 proxy

cc John Berry John.Berryabbott.com

Kenneth Steiner



From Richman Laura LRichman@mayerbrown.com

Sent Friday December 21 2012 250 PM

To shareholderproposals

Cc FISMA 0MB Memorandum M-07-16

Subject Abbott Laboratories Shareholder Proposal Regarding Simple Majority Vote

AME.F1D647178

Attachments No-Action Letter Simple Majority FINAL VERSION.pdf

On behalf of Abbott Laboratories have enclosed no-action request in connection with shareholder proposal as

further described therein

Laura Richman Esq

Mayer Brown LIP

312 701 7304

lrichmanmayerbrown.com

F1 3127068194

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 Berry Abbott Laboratories 647 938 3591

Divisional Vice President and Securities and Benefits 847 938 9492

Associate General Counsel Dept 32L Bldg AP6C-1 john.berry@abbott.com

100 Abbott Park Road

Abbott Park IL 60064-6092

December 21 2012

Via Email

Shareholdernrorosalssec.pov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Abbott LaboratoriesShareholder Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

On behalf of Abbott Laboratories Abbott or the Company and pursuant to Rule 14a-8j 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 proposal submitted by Kenneth Steiner together with John

Chevedden his designated proxy for the Proposal the Proponent from the proxy materials for Abbotts

2013 annual shareholders meeting which we expect to file in def initive form with the Commission on or

about March 15 2013

notice on behalf of the Proponent was submitted on October 24 2012 and 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 greater than simple

majority vote be eliminated and replaced by requirement for majority of the votes

cast for and against applicable proposals or simple majority in compliance with

applicable laws If necessary this means the closest standard to majority of the votes

cast for and against such proposals consistent with applicable laws

Pursuant to Rule 4a-8Q have enclosed copy of the proposed resolution together with the

supporting statement as Exhibit the Proposal have also enclosed copy of all relevant

correspondence exchanged with the Proponent as Exhibit Pursuant to Rule 4a-8U 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 Abbotts 2013 proxy materials pursuant to

Rule 4a-8 for the reasons set forth below

Abbott
Promise for Life



The Proposal may be properly omitted from Abbotts proxy materials under Rule

14a-8i1O because it has been substantially implemented

Rule 14a-8i1 permits company to omit 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

1976

The Proposal has been substantially implemented because Abbotts 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 majority vote as permitted under the Illinois 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 of the By-laws states that if quorum is present at shareholder meeting the

affirmative vote of the majority of the shares represented at the meeting and entitled to vote on matter

shall be the act of the shareholders unless the vote of 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 shareholder voting

requirement and is the lowest majority vote permitted by the IBCA

Under Section 7.60 of the IBCA the affirmative vote of majority of the shares represented at the

meeting and entitled to vote on 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 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 represented by proxies which are present and entitled to vote on 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 majority of the votes cast for and

against proposal This standard which ignores abstentions could result in matter submitted for

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

Proposal alternatively permits simple majority in compliance with applicable laws and states that

necessary this means the closest standard to majority of the votes cast for and against such

proposals consistent with applicable laws The majority voting provision for shareholders contained in

Abbotts 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 companys articles of incorporation or by-laws

contained similar shareholder voting provisions to those of Abbott In Starbucks Corporation avail Dec

2011 the Staff concurred that shareholder proposal very similar to the Proposal had been

substantially implemented by the company where the companys by-laws stated that unless otherwise

provided shareholder action on matter is approved by 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 Abbotts By-law majority vote provision

Page



Article II Section is comparable to the Starbucks by-law provision1 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 simple majority vote proposal was substantially implemented by by-law requiring the

vote of 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 majority or more of the combined voting power of the then

outstanding shares and Celegene Corp avail Apr 2010 simple majority vote proposal was

substantially implemented where voting requirement to adopt amend or repeal the companys by-laws

required vote of not less than 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 meeting at which

quorum is present is the act of the board unless the act of greater number is required by the articles of

incorporation or the by-laws Accordingly Article Ill Section of Abbotts By-laws states that act

of the majority of the Directors present at meeting at which quorum is present shall be the act of the

Board of Directors Although the standard under the IBCA and under the By-laws is majority of the

directors present rather than majority of the votes cast for and against the IBCA does not permit

lower standard to be substituted by companys articles of incorporation or by-laws In Starbucks

Corporation avail Nov 27 2012 the Staff concurred that proposal received by the company in 2012

that was identical to that received in 2011 see Starbucks Corporation avail Dec 2011 except that

it omitted the word shareholder had been substantially implemented where the companys board of

directors amended the companys by-laws to eliminate requirement that amendments to the by-laws

be approved by vote of two-thirds of the board and replaced the provision with the default standard

under applicable state law of the affirmative vote of majority of directors present at board meeting

provided quorum is present As in Starbucks Abbotts 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-8i10 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 determination that the company has substantially implemented the proposal depends

upon whether companys particular policies practices and procedures compare favorably with the

guidelines of the proposal See also Wa/-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 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 of Starbucks by-laws provided If quorum exists action on matter is approved by 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 condition imposed by the

Board of Directors different vote is required See

http//www.sec.gov/Archives/edgar/data1829224/00009501 340900041 0/v50997exv3w2.htm

Page



shareholders disclosing procedures to ensure proper animal care was substantially implemented by

Mercks 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 Proposals essential

objective which the supporting statement indicates isto ensure that the Companys governance reflects

the preferences of simple majority of the shareholders The Staff has previously concluded that

companys actions do not have to be precisely those called for by the proposal so long as the companys

actions satisfactorily address the proposals 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 2002 proposal requesting the

company to commit itself to implementation of 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 Intel Corp avail Mar 11 2003

We note Article Ill Section of the By-laws also provides that 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 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 voting requirement Nevertheless this provision also requires only

simple majority of directors in order to fill vacancies on the board of directors

Based on the above Abbott has substantially implemented the Proposal

II The Proposal may be properly omitted from Abbotts proxy materials under Rule

14a-8i3 and Rule 14a-9 because it is materially false and misleading

Rule 14a-8i3 permits registrant to omit proposal from its proxy statement and the form of proxy if

the proposal or supporting statement is contrary to any of the Commissions 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 applicable laws is to be interpreted particularly in light of its

juxtaposition with the final sentence of the Proposals resolution which states If necessary this means

the closest standard to 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 majority of the votes cast for and against Reading the resolution of the Proposal as

whole shareholder could understand it to request that Abbotts board implement shareholder voting

standards calling for approval of proposals and other actions by majority of the votes cast for and

against As discussed above Section 7.60 of the IBCA does not permit such standard Illinois law

requires as minimum standard that shareholder action be approved by the affirmative vote of

Page



majority of the shares represented at the meeting and entitled to vote on matter As discussed above

this means that abstentions need to be counted in determining whether 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 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 Illinois 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 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 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 not sufficiently explain the meaning of

executive pay rights and that as 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 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 2002 allowing exclusion of proposal requesting that the companys board of directors take

the necessary steps to implement 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 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 proposal could be excluded as vague and indefinite under

Rule 14a-8i3 in 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

special meeting compared to the standard allowed by applicable law on calling special meeting.

Based on the above the Proposal is materially false and misleading in violation of the proxy rules and

may be omitted from Abbotts 2013 proxy materials

Ill The Proposal may be properly omitted from Abbotts proxy materials under Rule 4a-8i2

because it would violate Illinois corporate law

As indicated above the Proposal is vague and indefinite because it could be understood to request that

Abbotts board implement shareholder and director voting standards that could not be implemented in

Page



compliance with Illinois law To the extent that the Proposal could be so read it can be omitted from

Abbotts proxy materials pursuant to Rule 4a-8i2 which permits exclusion of 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 Abbotts 2011 proxy materials of slightly different

proposal concerning voting standards from the same proponent on this basis see Abbott Laboratories

avail Feb 2011 and more complete discussion of Illinois law is contained in Abbotts request in

connection with that proposal

of page intentionally left blankl
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IV Conclusion

For the foregoing reasons request your confirmation that the Staff wifl not recommend any

enforcement action to the Commission if the Proposal is omitted from Abbotts 2013 proxy materials To

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

4a8j2ii 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 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 Joha.Berryabbott.corn or Jessica Paik by phone at 847.937.5550 or via

email at We may also be reached by facsimile at 847 938 9492 We would

appreciate it if you would send your response to us via email or by facsimile The Proponent may be

reached bypl$R tDMB Memorandum M-07-1

Very truly yours

John Berry

Abbott Laboratories

Divisional Vice President

Associate General Counsel

and Assistant Secretary

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-1
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11/1512012 2erfMA 0MB Memorandum MO716 PAGE 02/03

fABT Rule 14a-8 Proposal October24 2012 Revised November 152012

roposa1 Simple Majority Vote Bit
RESOLVED Shareholders request that our board take the steps necessary so that each voting

requirement ju our charter and bylaws that calls for greater than simple majority vote be

e1nnmated arid replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary tins

me1s the closest standard to majority of the voles cast for and against such proposals

consistent with applicable laws

Shareowners are willing to pay premiumtbr 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 topy performance according to What
Matters in Corporate Governance by Lucinu Bebebuk Alma Cohen and Mien Farrell of the

Harvard Law School

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sacb FirstEnergy McGraw-Hill and Macys Currently 1%-minority can frustrate

the will of our 66%-shareholder majority Supermajority requirements are arguably most often

used to block initiatives supported by most shareownars but opposed by management

This proposal should also be evaluated in the context of our Companys overall corporate

governance as reported in 2012

OMlIthe Corporate Library an independent im siment research firm had rated our company
IY continuously since 2006 with thgb Governance Risk and Very High Concern in

Executive Pay $25 million fox our CEO Miles White

Not included inMr Whites 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 rmllaan Both short- and long-term incentive pay for our highest

paid executives was based on annual performance Our company did not have clawback policy

to recover unearned exccutive pay due to fraud or profit restatements Nancy Mumstzy
relatively new director received by fr our highest negative votes- whooping 34%

Please encourage our board to respond positively to this proposal to strengthen our corporate

governance

Simple Majority Vete Right Proposal



U/15/20t2 2eUJSMA 0MB Memorandum MO716
PAGE 63103

Notes

Kenneth SteiDer
FISMA 0MB Memorandum M-07-1

sponsore 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 Sopteinber 15

2004 including emphasisadded

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

companies to exclude supporting statement language andlor an entire proposal In

reliance on rule 14a8Q3 in the foUowtng circumstances

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertionS may be

interpreted by shareholders In manner that Is unfavorable to the company Its

directors or Its officers andior

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropriate under rule 14e8 fur companies to address

these obJectkrns In their statements of oppositions

Sec also Sua Microsysteais In July21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

fleeting Please acknowledge this proposal promptly by emaziFISMA 0MB Memorandum M-O7-16
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From FISMA 0MB Memorandum Mo716
Sent Wednesday October 24 2012 07 57 PM

To Schumacher Laura
Cc Berry John

Subject Rule 14a-8 Proposal ABT

Dear Ms Schumacher

lease see the attached Rule 14a-8 Proposal

ncere1y
John Chevedden



lcxmeth Steiner

FISMA 0MB Memorandum MO716

Mr Miles White

Chairman

Abbott Laboratories AI3T
100 Abbott Park Rd
Abbott Park IL 60064

Phone 847 937-6100

Fax 847 937-9555

FX 847-937-3966

Dear Mr White

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term perfomumce of our

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

requirements muluding the contirmous ownership of the required stock value until after the date

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

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

Chevedden and/or his designee to forward this Rule i4a-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

aft future communications regarding myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO7-16 at

FISMA 0MB Memorandum MO716
to facilitate prompt and verifiable communications Please identi1y 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 tOFISMA 0MB Memorandum M-07-1

Ia.- /z
Kenneth met Date

Rule 14a-8 Proponent since 1995

cc Laura Schumacher Laura.Schumacher@abbott.com
Corporate Secretary

John Berry John.Beny@abbottcom
PH 847-938-3591

FX 847-938-9492



Rule 14a-$ Proposal October 24 2012J

Proposal 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 greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary
this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

Shareowners are willing to pay 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 Fend of the

1-larvard Law School

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Saehs FirstEnergy McGraw-Hill and Macys Currently 1%-minority can frustrate

the will of our 66%-shareholder majority Supcrmajority 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 Companys overall corporate

governance as reported in 2012

GMI/The Corporate Library an independent investment research lirm has rated our company

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 Whites 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 ciawback policy to recover unearned executive

pay due to fraud or profit restaternents Nancy McKinstry relatively new director received by

far our highest negative votes whooping 34%

Please encourage our board to respond positively to this proposal to strengthen our corporate

governance

SImple Majority Vote Right Proposal

Cf241Z
JT3

JI SrO4EfflSDEPT

j1



Notes

Kenneth Steiner FISMA 0MB Memorandum M-O7-16 SjOflSOICd this proposai

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

Nber to be assigned by the company

This proposal is believed to conform With Staff Legal Bulletin No 1413 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 14a4l3 In the following circumstances

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it Is appropriate under rule 14a4 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until afler the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by CR1JFISMA 0MB Memorandum M-O7-1



KJein Amy

From Scro9ham Steven

Sent Tuesday October 30 2012 347 PM

To FISMA 0MB Memorandum M.O716
Cc Berry John Klein Amy

Subject Abbott Laboratories Shareholder Proposal

Attachments PROPOSALCHEVEDDEN103012.pdfpdf

Mr Chevedclen

Please see the attached letter responding to Mr Steiners shareholder proposal The original is being sent to your

attention via Federal Express

Regards

Steve Scrogham



Steven Scrogham Abbott Labcratoies 647 938-8168

Counse Securities end Benefits F5x 8471938-9492

Dept 032L Bkg AP6C-IN E-mail stoven.scrogham@ebbottccn

100 Abbott Park Road

Abbott Perk IL 60084-6092

October 30 2012 Via Federal Express Email

Mr John Chevedden

FISMA 0MB Memorandum M0716

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

.1/

Steven Scrogham

cc John Berry

Kenneth Steiner

Abbott
868162v2 Prome for lJte



0MB Memorandum MO716
Sent Friday November 02 2012 412 PM

To Scrogham Steven

Subject Rule 14a-8 Proposal AST tdt

Mr Scrogham Attached is the stock ownership letter Please let me know by Tuesday whether

there is any question

Sincerely

John Chevedden

cc Kenneth Steiner



Arneritrade

November 2012

Post4t Fax Note 7671

Pn43n0 Phono
FISMA 0MB Memorandum M- 716

Im Fron_..tt -p

1JDepI
Co

ri-i3qrTz
Kenneth $tner

FISMA 0MB Memorandum MO716

Re TO Amedtmde 5CCO Memorandum MO716

Dear Kenneth Steiner

Thank you for allowing me to usist you today Pursuant to your roquet this letto is to coitirm that you

heve continuously held no toss than 4000 shares of Abbott Lebs AUT nod 1500 shares of Amencan

IXpress Go AXP In TI AUsritn3da ClearIng Inc DTC Memora1cPgtI6i7
2011

If you have any furthar questions please contact 800-6S9-3900 to speak with TO Amaritrade Client

SCVICCS representative ore-mall us it cffent3eMcaa@idarnerltrnde000t We ate avaiLable 24 hoUre

day seven days week

Sincerely

AAzc
Nathan Stark

Resource Specialist

ID Ametitrade

ThIs kdmeflan is Mnlahsd aspst cf gene atleniseivlo snd sldshd not be llsbI or.nydnaas
Qut of any kiucuirsayM the kfuSfl$UOn eeauseThi infoenatlon moydWorflom your lDMnsrdrada nthly statement you

should rob only on theTDMerltf.de monthly trsantos lbs olal rsad otyourlOAmtultrade szourt

10 Ikade does not provide /eLITIOIII tegel tatcadutce Please coneult your lflVaabent legal oxadwOrregwdlngtox

cOmeqJanoesoWbiInutdlOflL

rnAeJoLoai12

NOV02 2C12

IETT DEPT

1025 Farnam Drive Omaha NE 68154 8O0-86-3900 wv.tdamantradecom
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FISMA 0MB Memorandum M-07-16

1CennIh Fteiner

FISMA 0MB Memorandum MO716

Mr Miles White

Chairman

Abbott Laboratories ABT EU 01/. IL
100 Abbott Park Rd

Abbott Park JL 60064

Phone 847 937-6100

Pax 847 937-955S

FX 847931-3966

Dear Mr White

purebased atock in out company because believed uur company bad greater potentiaL My
attached Rule lIla-S proposal Is submitted

support
of the long-term performance of our

company My proposal is for tho uext annual tzarebo1dcr meeting will meet Rule 14a-8

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

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

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

Chevedden and/or Ins dcstgnce to forward this Rule 4u-8 proposal to the company and to act on

my bebalf regarding this Rule 14a4 proposal and/or modification of it for the fbrthcoming

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

afl future communications regarding myrule 14a.8 proposal to John Chevedden

PH FISMA 0MB Memorandum MO7.16
FISMA OM Memorandum MO716

to faciliteie prompt and verifiable commnwcadons Please identify this proposal as niy proposal

excinsively

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 DiatISMA 0MB Memorandum MO716

Sin

/aft
Eenneth iner Date

Rule 14a-8 Proponent since 1995

cc Laura Schumacher Laura.Scbumacher@abbott.com

Corporate Secretaiy

John Deny John.BerzyabbotLcon
PH 841-938-3591

EX 347-938-9492



11/15/2a12 21 PAGE 2/
FISMA 0MB Memorandum M-07-16

Rule 14a-8 Propoaal October 24 2012 Revised November 152012

4p$tt -SImple Majority Vote EigJAt

EESOLVED Shareholders request that our board take the steps necessary so that earth voting

requirement in our charter arid bylaws that calls for greater than simple majority vote be

elnnuiated and replaced by rcqwrcment for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

Shareowners are willing to pay aprernium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenching rnechamsrns That are negatively related to company performance according to What
Matters in Corporate Governance by Luolen Bebchuk Alma Cohen enl Mien Frell of the

Harvard Law School

This proposal topic wOn from 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sacha FirstEnergy McGraw4IiII and Macys Currently 1%-minority can frustrate

the will of our 66%-shareholder majority $içemijority 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 Companys overall corporate

governance as reported in 2012

GMX/The Corporate Library an independent hwestntcnt research firm had rated our company

continuously since 2006 with Nigh Governance Risk and Very High Concern in

Executive Pay $25 million for our CEO Miles White

Not included in Mr Whites total suxmnazy compensation were over $10 million in equity profits

front the vesting of stock awards and exercised stock options Mr Whtte had $5 million added to

his pension winch totaled $30 millionI3oth short- and long-term incentive pay for our highest

paid executives was based on annual perfonnance. Our company did not have clawback policy

to recover unarncd executive pay due to fraud or profit restatements Nancy MoKinstry

relatively new director received by ibr our highest negative votes whooping 34%

Please encourage our board to respond positively to this proposal to strengthen our corporate

governance

Sinipk Majurity Vutt Right Proposal



1.1/15/2012 2BMA 0MB Memorandum M.O716

Notes

Kenneth Sterner FISMA 0MB Memorandum M-07-16 SpOI1SOfCl iliis proposal

Please note that the litle of the proposal is pert
of the proposal

4umber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CPSeptember 15

2004 including emphasis added
Accordingly going fojward we believe that it would not be approprIate for

companies to exclude supporting statement language andor an entire proposal In

reliance on rule 14a-8Q3 in the following circumstances

the company objects to factual asseitions 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

interprcted by shareholders In manner that is unfavorable to the company its

directors or Its officers andior

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropdate under rule 14w fUr companies to address

these objections Ifl their stMemcnts of opposition

Sec also Su
crosysteins

Inc July 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge th35 prOpOsal promptly by ISMA 0MB Memorandum MO71


