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Dear Mr. Berry:

This is in response to your letters dated December 22, 2014, January 9,2015 and
January 20, 2015 concerning the shareholder proposal submitted to Abbott by
Kenneth Steiner. We also have received letters from the proponent dated
January 7,2015, January 13,2015,January 15,2015 and January 20, 2015. Copies of all
of the correspondence on which this responseis based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtrnl. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

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



February 26, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Abbott Laboratories

Incoming letter dated December 22, 2014

The proposal requests that the board adopt a policy that the chairman shall be an
independent director who is not a current or former employee of the company, and whose
only nontrivial professional, familial or financial connection to the company or its CEO is
the directorship.

We are unable to concur in your view that Abbott may exclude the proposal under
rule 14a-8(i)(3). You have expressed your view that the proposal is vague and indefinite

because it doesnot explain whether a director's stock ownership in accordance with the
company's stock ownership guidelines is a permissible "financial connection." Although
the staff has previously agreed that there is some basis for your view, upon further
reflection, we are unable to conclude that the proposal, taken as a whole, is so vague or
indefinite that it is rendered materially misleading. Accordingly, we do not believe that

Abbott may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Abbott may exclude the proposal under
rule 14a-8(i)(6). In our view, the company does not lack the power or authority to
implement the proposal. Accordingly, we do not believe that Abbott may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

Sincerely,

Matt S.McNair

Special Counsel



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 matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

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

Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into aformal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CREVEDDEN

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

January 20, 2015

Office of Chief Counsei
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 4 Rule 14a-8 Proposal
Abbott Laboratories (ABT)
Independent Board Chairman
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 22, 2014 company request concerning this rule 14a-8 proposaL

The company January 20,2015 letter does not address the point that owing company stock is an
integral part of an Abbott Laboratories directorship. And ati Abbott Laboratories directorship is
an allowed connection according to the text of the resolved statement.

This is to request that the Securities andExchange Commission allow this resolution to stand and
be voted upon in the 2015proxy.

$incerely,

ohnChevedden

cc: Kenneth Steiner

JohnA Berry <John.Berry@abbott.com>



[ABT: Rule 14a-8 Proposal, November 12,2014]
- ---- Proposal 4 - Independent Board Chairman

Resolved: Shareholders request that the Board of Directors adopt a policy that the Chairman of
our Board of Directors shall be an independent director who is not a current or former employee
of the company, and whose o trivial professional, fagnilial or financia connection o the
company or its CEO is th directorship Our board would have discretion to deal with existing
agreements.This policy should allow tor departure under extraordinary circumstances such as
the unexpected resignation of the chair.

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor
our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practice in the United Kingdom and many international
markets. This proposal topic won 50%-plus support at 5 major U.S. companies in 2013 including
73%-support at Netflix.

This proposal topic is of greater importance to Abbott Laboratories because there is no one
person designated as a Lead Director. The Policy of the Council of Institutional Investors, whose
members invest over $3 trillion, states: "The board should be chaired by an independent
director."

A 2012 report by GMI Ratings, The Costs of a Combined Chair/CEO
(See http://origin.library.constantcontact.com/download/get/file/1102561686275-
208/GMIRatings CEOChairComp 062012.pdf), found companies with an independent chair
provide investors with 5-year shareholder returns nearly 28% higher than those headed by a
combined Chair/CEO. The study also found corporations with a combined Chair/CEO are 86%
more likely to register as"Aggressive" in their Accounting and Governance Risk (AGR®)
model,

Pleasevote to protect shareholder value:
Independent Board Chainuan - Proposal 4 -



Abbott Tet 224.eße0601
loo Abbott Park Road Fax- 224 900 9402
Department 0326 APDA-2 johaberryOabbott.com
Abbott Park,IL 60064-6011

January20,2015

ViaEmail

Shareholderproposals@sec.gov
SecuritiesandExchangeCommission
Divisionof CorporationFinance
Officeof ChiefCounsel
100 FStreet,N.E.
Washington,D.C.20549

Re: Abbottlaboràtories- ShareholderProposalSubmittedßyKennethSteiner

LadiesandGen#emen:

ByletterdatedDecember22,2014("Abbott'sNo-ActionRequest"),AbbottLabordtories
("Abbott"or the"Company")requestedconfirmationthatthe staff(the "Staff")of theSecuritiesand
ExchangeCommissionwill notrecommendenforcementactionif, in relianceonRule14a-8, Abbott
excludesa proposal(the"Proposal")submittedbyKennethSteiner(togetherwithJohnChevedden,
hisdesignatedproxy,the"Proponent")fromtheproxymaterialsforAbbott's2015 annual
shareholders'meeting.

OnJanuary9,2015,we respondedto theProponent'sletterdatedJanuary7, 2015. The
ProponentsubsequentlysentlettersdatedJanuary13,2015andJanuary15,2015 to theSEC
regardingtheProposal.TheJanuary13andJanuary15lettersdonotpresentanynewarguments.

WenotethattheProponentsubmitteda substantivelyIdenticalproposaltoPilzerInc.,
requestingtheboardadopta pollcythat thechairmanbeanIndependentdirectorwhois nota current
or formeremployeeof thecompany,and"whoseonlynontrivialprofessional,familialor financial
connectionto thecompanyor itsCEOis thedirectorship."in its no-actionrequest,Pfizerexplained
that theproposalwasinherentlyvague,Indefiniteandmisleadingbecauseit wasunclearwhetherthe
proposalintendsto restrictornotrestrictstockownershipof directors,inaddition,Pfizerpointedout
thattheproposaldid notadequatelydisclosethat the proposalcoulddisqualifydirectorswhocomply
with thecompany'sstockownershipguidelinesfromservingaschairmanoraltemativelyrequirethe
chairmanto disposeof companyshares,inPfizerlac.(December22,2014),theStaffconcurredthat
thisproposalcouldbeexcludedunderRule14a-8(i)(3),asvagueandIndefinite,explaining"that, in
applyingthisparticularproposalto Pfizer,neithershareholdersnorthecompanywouldbeableto
determinewithanyreasonablecertaintyexactlywhatactionsormeasuresthe proposalrequires."

TheProposalthat theProponentsubmittedtoAbbottsuffersfromthesamedefectsidentified
in theP1/zerno-action letter. As inPRzer,theProposalspeelflesanindependencetestthat lacks
clarityonwhetherdirector ownershipof Abbottstockat the levelsrequiredby Abbott,and/orat levels
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actuallyownedby Abbott'scurrentdirectors,woulddisqualify directorsfrom beingindependentunder
thetermsof theProposalandhowtheProposalwouldfunctionin lightof suchstockownership.There
aremultiplealtemativeinterpretationsof whattheProposalmaymean.Asa result,the Proposalis
inherentlyvagueandindefinite,andinapplyingit toAbbott,neither Abbott'sshareholdersnorAbbott
wouldbeableto determinewith reasonablecertaintywhatactionsormeasurestheProposalwould
require.

Basedontheabove,andasfurtherdescribedinAbbott'sNo-ActionRequestandAbbott's
supplementalletterdatedJanuary9,2015,webelievethattheProposal,asappiledtoAbbott,maybe
excludedfromAbbott's2015 proxymaterialspursuantto Rule14a-8(i)(3),aswellasfor theother
reasonsdescribedinAbbott'sNo-ActionRequest.

if theStaffhasany questions,or if foranyreasontheStaffdoesnotagreethatAbbottmay
omitthe Proposalfromits 2015proxymaterials,pleasecontactmeat (224) 668-3591 or
ja]10.hellyRabAçËcam,orJessicaPaikat (224)667-5550 or iessica.paik@abbott.com.Wemayalso
bereachedbyfacsimileat (224)668-9492.Wewouldappreciateit if youwouldsendyourresponse
by emailor facsimile.TheProponentmaybereachedat ***FISMA & OMB Memorandum M-07-16***

Verytrulyyours,

JohnA.Berry
AbbottLaboratories
DivisionalVicePresident,
AssociateGeneralCounsel,
andAssistantSecretary

Enclosures

to JohnChevedden

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

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

Januaty ti, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 Rule 14a-8 Proposal
Abbott Laboratories (ABT)
Independent Board Chairman
Kenneth Steiner

Ladics and Gentlemen:

This is in regard to the December 22, 2014 company request concerning this rule 14a-8 proposal.

The company cited no evidence for director accumulation of stock to be a trigger for a director to
be deemed no longer independent. The below text (emphasis added) is from the Governance
Principles of another major company:

Director and Senior Executive Stock Ownership Requirements
in order to further align the interests of nonemployee directors with the long-term
interests of shareholders, each nonemployee director should beneficially own by the
end of his or her third year as a director stock or stock equivalents with a value equal to
three times the annual cash retainer fee and by the end of his or her sixth year as a
director stock or stock equivalents with a value equal to five times the annual cash
retainer fee.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015proxy.

to: Kennetitateiner

JohnA arry «John.Berry@abbottsom>



JOHN CHEVEnOEN

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

January 13,2015

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)
Independent Board Chairman
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 22g2014 company request concerning this rule 14asS proposaL

The company does not explain its leap from "whose directorship constitutes his or her only
connection" in Abbott Laboratories (Jan. 13, 2014) to "whose only nontrivial professional,
familial or financial connection to the company or its CEO is the directorship" in this proposal.

If the number of shares of company stock (that all the directors are required to own) were sold at
once by another shareholder, it would have a trivial impact on the $67,000,000,000 market price
of company stock.

Director accumulation of stock has always been a trivial issue as far as a determination of
whether a director was independent.

The 2nd company argument of "lacks the power" is not a stand-alone argument.It is dependent
on the i st company argument of "vague."Thus the 2nd company argument could he considered
a moot argument.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

cesKenneth Steiner

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



Abbott Tel: 224.668.3691
100 Abbott ParkRoad Eax: 224.ees.9492
Department 032L, AP6A-2 John.berryOabbott.com
Abbott Park,it 60064-6011

January9,2015

ViaEmad

Shareholderproposals@sec.gov
SecuritiesandExchangeCommission
Divisionof CorporationFinance
Offleeof ChiefCounsel
100FStreet,N.E.
Washington,D.C.20549

Re: AbbottLaboratorieseShareholderProposalSubmittedOyKennethSteiner

LadiesandGentlemen:

By letterdatedDecember22,2014 ("Abbott'sNo-ActionRequest"),AbbottLaboratories
("Abbott"orthe"Company")requestedconfirmationthatthestaff(the"Staff")of theSecuritiesand
ExchangeCommissionwill notrecommendenforcementactionif, inrelianceonRule14a-8,Abbott
excludesaproposal(the"Proposal")submittedbyKennethSteiner(togetherwithJohnChevedden,
his designatedproxy,the"Proponent")fromtheproxymaterialsforAbbott's2015annual
shareholders'meeting.

ByletterdatedJanuary7,2015 ("Proponent'sLetter"),theProponentassertedthat"holding
5,000sharesof companystockis trivialcomparedto the1,500,000,000sharesoutstanding."This
argumentignoresmanyfactsthatareclearlysetforthinAbbott'sNo-ActionRequest.Inaddition,the
Proponent'sanalysisof whatistrivialfurtherdemonstratestheambiguityoftheProposal.

TheProponentfocusesonlyonthe minimumshareownershiprequirementsfordirectors
underAbbott'sGovernanceGuidelines.However,directorscananddo ownsharesinexcessof that
5,000shareamount.Forexample,Abbottprovidesdirectorsannualequityawardsas partoftheir
compensation.AsstatedinAbbott'sNo-ActionRequest

Non-employeedirectorsofAbbottreceiverestrictedstockunitspursuantto
theAbbottLaboratories2009incentiveStockProgram.UnderAbbott's
directorcompensationpolicycurrentlyin effect,thevalueof theannual
restrictedstockunitawardforoutsidedirectorsis $135,000.

Also,asnotedinAbbott'sNo-ActionRequest,directorscanbuyandholdAbbottsharesbeyondwhat
theyreceivefromAbbottorwhattheyarerequiredto ownunderAbbott'sGovemanceGuidelines.
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Asdisclosedin theAbbottNo-ActionRequest,allof Abbott'sdirectorsownsharesofAbbott
stockinexcessof the5,000shareamountonwhichtheProponentbaseshisargument:

Accordingto Form4s filingsbyAbbottdirectorsthroughDecember17, 2014,
Abbott'soutsidedirectorscollectivelyowned198,411sharesof Abbottstock
andrestrictedstockunitswith individualtotalsfordirectorshareownership
rangingbetween8,451and41,108 shares.

Asevidencedbythefactspresentedabove,andinAbbott'sNo-Action Request,theargument
promulgatedin theProponent'sLetterisbasedona levelofshareownershipthat is belowthelevelof
shareownershipheldby everycurrentAbbottdirector.

Inaddition,theProponent'sLetteritselfillustratesthatthequestionof whethershare
ownershipbyAbbottdirectorsconstitutesa non-trivialconnectionisinherentlyambiguous.The
Proponentchoseto basehisanalysisofwhatlevelof shareownershipis trivialsolelyby comparing
Abbott's5,000minimumshareownershiprequirementto totalAbbottsharesoutstanding.However,
therearemanywaysinwhichthatquestioncanbeanalyzed.Aviablestandardforwhatconstitutesa
non-trivialconnectionwouldbeto assesswhetherthevalueof Abbottshareownershipismeaningful
personallyto thedirector.It is alsopossiblethatthedeterminationof whatconstitutesnon-trivial
shareownershipshouldbejudgedrelativeto a broadcross-sectionofthepopulation,ratherthanto
eachindividualdirector.AsnotedinAbbott'sNo-ActionRequest,asof December17,2014,thevalue
of Abbottshareownershipbydirectorsrangedbetween$374,041and$1,819,440,withanaverage
valueequaling$878,167.TheProponent'sargumentignoresthefactthatfromvariousperspectives,
thevaluesof shareownershipbyAbbottdirectorsmaynotbedismissedas"trivial."

Becauseof altemativeinterpretationsof whatconstitutesa non-trivialfinancialor
professionalconnectionwith respecttoshareownershipbyAbbottdirectors,theProposalis
inherentlyvagueand indefiniteso asto bemisleading.NeithertheCompany'sshareholdersvotingon
the Proposal,northeCompanyin implementingtheProposal(ifadopted),wouldbeabletodetermine
with anyreasonablecertaintyexactlywhatactionsormeasurestheProposalrequired.

Furthermore,Abbottdoesnotconcedethatthe5,000shareownershiplevelsetforthin its
GovemanceGuidelinesistrivial,evencomparedto thenumberof Abbottsharesoutstanding.Abbott
hasestablishedits minimumshareownershiplevelfordirectorsat a levelthatit believesis
meaningful.

Basedontheabove,andasfurtherdescribedin Abbott'sNo-ActionRequest,webelievethat
theProposal,asappliedto Abbott,maybeexcludedfromAbbott's2015 proxymaterialspursuantto
Rule14a-8(i)(3),as wellasfor theotherreasonsdescribedinAbbott'sNo-ActionRequest.

If theStaffhasanyquestions,orif foranyreasontheStaffdoesnotagreethatAbbottmay
omittheProposalfromits 2015 proxymaterials,pleasecontactmeat (224)668-3591 or
john.berry@abbott.com,orJessicaPaikat (224)667-5550 or jessica.paik@abbott.com.Wemayalso

Atibott
Amador Life



bereachedbyfacsimileat (224)668-9492. Wewouldappreciateit if youwouldsendyourresponse
byemailorfacsimile.TheProponentmaybereachedat ***FISMA & OMB Memorandum M-07-16***

Verytrulyyours,

JohnA.Berry
AbbottLaboratories
DivisionalVicePresident,
AssociateGeneralCounsel,
andAssistantSecretary

Enclosures

cc: JohrtChevedden

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

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

January 7, 2015

Office of Chief Counsel

Division of Corporation Einance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
Abbott Laboratories (ABT)
Independent Board Chairman
Kenneth Steiner

Ladiesand Gentlement

This is in regard to the December 22, 2014 company request concerning this rule 14a-8 proposal.

Holding 5,000 shares of company stock is trivial compared to the 1,500,000,000 shares
outstanding. The 5,000 sharesequal 0.000003333333333 of the company stock outstanding. The
5,000 shares are trivial compared to the $67,000,000,000 market capitalization of the company.

The 5,000 shares do not create a conflict of interest between a director and the holders of the

other 1,500,000,000 sharesof company stock.

This is to request that the Securifies and Exchange Cornmission aRow this resolution to stand and
be voted uponla the201$ proxy,

eceKenneth Steiner

John A,Berry <fohn.Berry@eobotteenia



JohnA Beny AbbottLaboratotles i 847 938 3591 f 847 9300402
DivisionalVice President and áeciustlesandaenerits John.benyQabbottoon
AssoelsteGeneral counsel Dept 32L, Bida.AP002

100Abbott ParkRoad
AbbottPark 1000064-0002

December22,2014

ViaEmail

Shareholderproposals@sec.gov
SecuritiesandExchangeCommission
DivisionofCorporationFinance
OffleeofChiefCounsel
100FStreetN.E.
Washington,D.C.20549

Re: AbbottLahoratories- ShareholderProposatSubmittedByKennethSteiner

LadlesandGentlemen:

OnbehalfofAbbottLaboratories("Abbott"orthe"Company")andpursuantto Rule14a-8(j)
undertheSecuritiesExchangeActof 1934,I herebyrequestconfirmationthattheslalf (the"Staff")of
theSecuritiesandExchangeCommission(the"Commission")willnot recommendenforcementaction
if, inrelianceonRule14a-8,AbbottexcludesaproposalsubmittedbyKennethSteiner(togetherwith
JohnChevedden,hisdesignatedproxy,the"Proponent")fromtheproxymaterialsforAbbott's2015
annualshareholders'meeting.Weexpecttofile the2015proxystatementindefinitiveformwiththe
CommissiononoraboutMarch13,2015.

OnNovember12,2014,theProponentsubmittedthefollowingproposedresolutionfor
considerationat our2015annualshareholders'meeting:

Resolved:Shareholdersrequestthat theBoardof Directorsadoptapolicythatthe
ChairmanofourBoardof Directorsshallbeanindependentdirectorwhoisnota
currentorformeremployeeof thecompany,andwhoseonlynontrivialprofessional,
familialorfinancialconnectiontothecompanyor itsCEOisthedirectorship.Our
boardwouldhavediscretiontodealwithexistingagreements.Thispolicyshould
allowfordepartureunderextraordinarycircumstancessuchastheunexpected
resignationof thechair.

Pursuantto Rule14a-8(i),Ihaveencloseda copyof theproposedresolution,togetherwith
thesupportingstatement,asExhibitA(the"Proposal"),andacopyof thisletterissimultaneously
beingsentto theProponent,Ihavealsoencloseda copyof alladditionalrelevantcorrespondence
exchangedwith theProponentasExhibit8.

AbbottbelievesthattheProposalmaybeproperlyomittedfromAbbott's2015proxymaterials
pursuanttoRule14a-8for thereasonssetforthbelow.

1. TheProposalis impermissiblyvagueand indefinite andis misleadingand thereforemaybe
properly omittedunderRule14a-8(i)(3).



A. The key term "connection"is impermissiblyvaqueand indefinitewith respecttothematerial
questionof whetherconnectionincludesownershipof Abbottshares.

Rule14a-8(i)(3)permitsa companyto excludea proposalif it is contraryto anyofthe
Commission'sproxyrules,includingRule14a-9, whichprohibitsmateriallyfalseormisleading
statementsinsolicitingproxymaterials.UnderRule14a-8(i)(3),a proposalmaybeexcludedfroma
proxystatementif it is "soinherentlyvagueor indefinitethatneitherthestockholdersvotingonthe
proposal,northecompanyin implementingtheproposal(if adopted),wouldbeableto determinewith
anyreasonablecertaintyexactlywhatactionsormeasurestheproposalrequires."StaffLegalBulletin
No.14B (September15, 2004) ("2004LegalBulletin")

TheProposalrequiresthatAbbott'sChairmanof theBoardof Directorsbeanindependent
directorwhois nota currentor formeremployeeofAbbottandwhoseonly nontrivialprofessional,
famillalor financialconnecdontoAbbottor itschiefexecutiveofficeris thedirectorship.Whilethere
area few descriptivewordssurrounding"connection,"theProposalfailsto givemeaningfulguidance
onwhatconstitutesa "connection."Withoutanysuchguidance,theshareholdersandAbbottcould
havemarkedlydifferentinterpretationsofthe independencestandardapplicableto anindependent
Chairmanof theBoard,andneithershareholdersinvotingontheProposal,norAbbottin implementing
theProposal,wouldbeableto identifywithanyreasonablecertaintyexactlywhatactionsormeasures
wouldberequired.

InAbbottl.aboratories(January13,2014),theStaff permittedthe exclusionunderRule14a-

8(i)(3)of a leadindependentdirectorproposalthatwereceivedfor lastyear'sproxystatementonthe
groundsthat "connection"is impermissiblyvagueand indefinite,statingin itsreplythat "neither
shareholdersnorthecompanywouldbeableto determinewithanyreasonablecertaintyexactlywhat
actionsormeasuresthe proposalrequires,"Theproposalthatwereceivedlastyearrequestedthat
theboardadopta bylawto provideforanindependentleaddirectorwherethe standardof
Independencewouldbesomeone"whosedirectorshipconstituteshis orheronlyconnection"to
Abbott. Inour no-action requestfor that proposal,weexplainedthat it wasunclearwhethertheterm
"connection"wouldencompassownershipofAbbottshares,in whichcase,theproposalwouldhave
theeffectofdisqualifyingall ofAbbott'sdirectorsfromservingasindependentleaddirectorbasedon
thefact thatall non-employeedirectorsreceivegrantsof restrictedstockunitsandarealsorequiredto
holdAbbottsharespursuanttostockownershipguidelines.

Aswasthecasein theproposaldiscussedinAbbottLaboratories(January13, 2014),
"connection"asusedin thecurrentProposalis materiallyvagueandindefinitewith respecttoa
criticalissuethataffectseveryAbbottdirector.Allof Abbott'sdirectorsareAbbottshareholders.Non-
employeedirectorsof Abbottreceiverestrictedstockunitspursuantto theAbbottLaboratories2009
incentiveStock Program.UnderAbbott'sdirectorcompensationpolicycurrentlyineffect,the valueof
theannualrestrictedstockunitawardforoutsidedirectorsis$135,000. Abbott's Govemance
Guidelines(the"Guidelines")containstockownershipguidelinesrequiringdirectorsto hold5,000
Abbott commonshareswithinfiveyearsof joiningAbbott'sBoard, inaddition,directorscanbuyand
holdAbbottsharesbeyondwhattheyreceivefromAbbottorwhattheyarerequired to ownunder
Abbott'sGuidelines.Infact,asdisciosedinAbbott's2014 proxystatementand Form4 filings, the
majorityof Abbott'snon-employeedirectorsholdsubstantiallymoreAbbottsharesthanrequiredby
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Abbott'sGuidelines.Investorsgenerallyviewstockownershiprequirementsasfavorablebecausethey
aligndirectors'interestswith thoseof public shareholders.It isnotclearwhetherornotstock
ownershipwouldbeconsideredto bea financialorprofessionalconnectionfor thepurposesofthe
Proposal.This isa significantambiguity.If stockownershipisa connectionto Abbott,the Proposal
appearsto disqualify allof Abbott'sdirectorsfromservingasthe ChairmanoftheBoard.Becausethe
Proposalis unclearas to whetherAbbottstockownershipis animpermissibleconnectionto Abbottfor
thepurposeof servingasChairmanoftheBoard,neitherAbbottnoritsshareholderswouldunderstand
theramificationsof whatwouldbevotedon.

Theuncertaintyof whetherstockownershipconstitutesa "connection"for thepurposeofthe
Proposalis nota hypothetical issue.It is a veryrealconcembased onAbbott'sexistingdirector
compensationandstockownershiparrangements.AbbottrequiresitsdirectorstoownAbbottshares.
Accordingto Form4s filingsbyAbbottdirectorsthroughDecember17,2014,Abbott'soutside
directorscollectivelyowned198,411 sharesof Abbottstockandrestrictedstockunitswith individual
totalsfor directorshareownershiprangingbetween8,451and41,108 shares.Applyingtheclosing
stockpriceontheNewYorkStockExchangeonDecember17,2014 of $44.26tosuchreportedshare
amounts,shareownershipofAbbott'soutsidedirectorswouldcollectivelybevaluedat $8,781,671,
with individualvaluesrangingbetween$374,041 and$1,819,440 andanaveragevalueequaling
$878,167. In addition,somedirectorsownstockequivalentunitsand/oroptionsto purchaseAbbott
stock.ThefinancialvalueofAbbottequityownedbyAbbott'sdirectorsisanamountthatwould
generallynotbeconsidered"nontrivial."If stockownershipis afinancialand/orprofessional
"connection"for thepurposesof theProposal,allAbbottdirectorswouldbeineligibleto serveas
Chairmanof theBoard.Theindefinitenesssurroundingwhether"connection"asusedin theProposal
includesshareownershipmakestheProposalmateriallyvagueandmisleading.

Becausetheterm "connection"isso broad,Abbottanditsshareholderswouldbeunableto
determinewhattheProposalrequires.In FuquaIndustries,Inc.(March12,1991), theStaff concluded
thata shareholderproposalmaybeexcludedwherethecompanyandtheshareholderscouldinterpret
theProposaldifferentlysuchthat "anyactionultimatelytakenbytheCompanyuponimplementation
couldbesignificantlydifferentfromthe actionsenvisionedbyshareholdersvotingontheproposal."
SeealsoPugetEnergy,Inc.(March7,2002) (permittingexclusionofa proposalrequestingthat the
company'sboardof directors"takethenecessarystepsto implementa policyof improvedcorporate
governance"wheretheproposaldidnotspecifywhatwasmeantby "improvedcorporategovemance"
suchthatshareholdersmightnotknowpreciselywhattheywerevotingforor against).TheStaffhas
previouslypermittedexclusionof proposalssimilartotheProposal,evenwherethe"onlyconnection"
languagewasfurthersupplementedby referenceto a moredetailedexternalstandard.SeePG&E
Corporation(March5, 2009)(permittingexclusionof a proposalwherethestandardof independence
wasdescribed both byreferenceto theCouncilof Institutionalinvestorsstandardandthe"only
connection"language).And,asnotedabove,inAbbott Laboratories(January13, 2014), theStaff
permittedtheexclusionof a leadindependentdirectorproposalwheretheterm"connection"was
impermissiblyvagueandindefinitesoas tobemisleadingbecause"in applyingthis particular
proposalto Abbott,neithershareholdersnorthecompanywouldbeableto determinewithany
reasonablecertaintyexactlywhatactionsormeasurestheproposalrequires."

Othersituationsinwhich theStaff haspermittedexclusionof shareholderproposalsunder
Rule14a-8(i)(3)asimpermissiblyvagueandmisleadingbecauseof failure to define key terms or
otherwiseprovidenecessaryguidanceonits implementationsothatneitherthecompanynor
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shareholderswouldbeableto determinewithanyreasonablecertaintywhatactionsormeasuresthe
proposalrequiresinclude:AT&Tinc.(February21,2014)(permittingexclusionof aproposal
requestingthatthe boardreviewthecompany'spoliciesandproceduresrelatingto the"directors'
moral,ethicalandlegalfiduciarydutiesandopportunities"to ensuretheprotectionof privacyrights,
wheretheproposaldidnotdescribeordefinethe meaningof "moral,ethical andlegal fiduciary");
Moody'sCorp.(February10, 2014) (permittingexclusionof a proposalrequestingthattheboardreport
on itsassessmentof thefeasibilityandrelevanceof incorporatingESGriskassessmentsintoallof the
company'screditratingmethodologies,wheretheproposaldid notdefine"ESGriskassessments");
GeneralDynamicsCorp.(January10,2013)andPeps/Co,Inc.(January10,2013)(Steiner)(each
permittingexclusionof a proposalrequestinga policythat,in the eventofa changeof control,there
wouldbenoaccelerationin thevestingoffutureequitypayto seniorexecutives,providedthat any
unvestedawardmay vestona proratabasis,whereitwasunclearhowto applythe"prorata"vesting
provisionandwhereotherkeytermssuchasterminationandchangeofcontrolwerenotdefined);The
BoeingCo.(January28,2011, recon.grantedMarch2,2011) (permittingexclusionof a proposal
requestingthatseniorexecutivesrelinquishpreexisting"executivepayrights,"wheretheproposaldid
notsufficientlyexplainthemeaningof "executivepayrights");GeneralMotorsCorp.(March26,2009)
(permittingexclusionof a proposalto "eliminateall incentivesfor theCEOsandtheBoardof
Directors,"wheretheproposaldid notdefine"incentives"orwhatismeantbythepluralformof
"CEOS");andVerizonCommunicadonsInc.(February21,2008) (permittingexclusionof a proposal
requestingthattheboardadopta newseniorexecutivecompensationpolicyincorporatingcriteria
specifiedin theproposal,wheretheproposalfailedto definecriticaltermssuchas"industrypeer
group"and"relevanttimeperlod").

WeacknowledgethattherehavebeensituationswheretheStaffhasnotpermittedthe
exclusionof independentchairproposaiswhereit wasarguedthat thedefinitionofnontrivialand
connectionwerevagueandindefiniteterms.SeeMylan,Inc.(January16,2014) andAetna,/nc.
(March11,2013). However,thoseno-action requeststo theStaff didnotaddressthesignificant
vagariesoftheterm"connection"with respectto thequestionofstockownership,whichasdescribed
above,presentsa veryrealissueforAbbott.ThereforethoselettersdidnotrequiretheStaffto
considerhowthelackof clarityin theterm"connection"withrespectto mandatorystockownership
anddirectorequitycompensationimpactstheunderstandingofthe independentchairproposal.
Accordingly,theargumentsraisedin theMylanandAethe lettersaredistinguishablefromthebasisfor
exclusionthatAbbottis raisingin thisno-action request.Inthecurrentsituationof applyingthe
Proposalto Abbott,neithertheshareholdersnorAbbott wouldbeable to determinewithany
reasonablecertaintyexactlywhatactionsormeasurestheProposalrequires.

Asdrafted,Abbott shareholderswillnotknowwhetherornottheyarevotingona Proposal
thatwoulddisqualifyaliAbbottdirectorsfromthepositionof ChairmanoftheBoard.Asa result,
shareholderswouldnotbe ableto makeaninformeddecisionasto whetherto votefor theProposal
andAbbottwouldnotbe ableto makeaninformeddecisionasto howto implementtheProposalif it
wereapproved.

Basedontheabove,the Proposal,asappliedtoAbbott,is impermissiblyvagueandindefinite
soastobemisleadingandmaybeexcludedfromAbbott's2015proxymaterialspursuantto
Rule14a-8(I)(3).

B. TheProposalismisleadingbecauseit issubjecttoaltemativeinterpretations.
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TheProposalis vagueandindefinitebecauseit is susceptibleto multiple interpretationsthat
arelikelyto confusetheCompany'sshareholders.TheProposalspecifiesthatthe independent
ChairmanoftheBoard'sonly nontrivialprofessional,familialor financialconnectionto Abbottcanbe
hisorherAbbottdirectorship.Asdiscussedabove,all AbbottdirectorsareshareholdersofAbbott
becauseAbbottmaintainsstockownershipguidelinesandbecausea portionof thedirector
compensationis paidinAbbottshares.Therefore,whileoneinterpretationoftheProposalis thatit
requestsa Chairmanof theBoardwhois independent,anotherinterpretationis thattheProposal
seeksto haveAbbott changeitsdirectorcompensationprogramto eliminatepaymentsinAbbott
sharesandto modifyits directorstockownershipguidelinessothatdirectorsarenotrequiredto own
anamountof Abbottsharesthatwouldnotbeconsideredtrivialin orderto removeanimpedimentto
eligibilityto serveas Chairmanof theBoardas contemplatedbytheProposal.It isalsopossibleto
interpretthe Proposalas requestingthatallof Abbott'scurrentdirectorsbe disqualifiedfromserving
as independentChairmanof theBoard.TotheextentthattheProposalbothseeksto requirean
independentChairmanoftheBoardwhilesimultaneouslydisqualifyingallcurrentdirectorsfrom
servinginsuchcapacity,theProposalcanalsobeinterpretedas requestingthenominationand
electionof oneof morenewdirectorswhodonotownAbbottshares.Thesealtemativeinterpretations
rendertheProposalimpermissiblyvagueandindefiniteandthereforemisleading.

Furthermore,to theextentthattheProposalis a requestto amenddirectorequity
compensationarrangementsand stockownershiprequirements,aswellasseekingto mandatethat
theChairmanof theBoardbeanindependentdirector,it violatestheproxyrulesby tyingan
independentchairproposalto a directorequitycompensationproposal.Theproxyrulesrequirethat
distinctproxyproposalsmustbe"unbundled"whenpresentedtoandvotedonby shareholders.

Asaresultof thealternativeinterpretationsoftheProposal,theProposalis impermissibly
vagueandindefiniteso asto bemisleadingandmaybeexcludedfromAbbott's2015 proxymaterials
pursuantto Rule14a-8(i)(3).

11.TheProposalmaybeexcludedpursuantto Rule14a-8(i)(6) becauseAbbott lacks thepower
or authority to implementthe Proposal.

UnderRule14a-8(i)(6),a shareholderproposalmay beexcludedfromthecompany'sproxy
materialsif thecompany"wouldlackthepowerorauthorityto implementtheproposal."Abbott
believesthatthe Proposalis excludableunderRule14a-8(i)(6)becauseAbbottcannotguaranteethata
Chairmanof theBoardwouldretainhisorher independentstatus,asdefinedundertheProposal,at all
times,andthe Proposaldoesnotprovidea clearandadequateopportunityormechanismforAbbottto
curea violationofthestandardrequestedin theProposal.

InStaffLegalBulletinNo.14C(June28, 2005) (the "2005LegalBulletin"),theStaff Indicated
thatit wouldpermittheexcluslonunderRule14a-8(i)(6)of a shareholderproposalbasedon"the
argumentthata boardof directorslacksthepowerto ensurethat itschairmanoranyotherdirector
will retainhisor herindependenceatall times."The2005LegalBulletinexplainedthat "Whena
proposalisdraftedina mannerthatwouldrequirea directorto maintainhisorherindependenceat all
times,wepermitthecompanyto excludetheproposalunderrule 14a-8(i)(6)onthebasisthatthe
proposaldoesnotprovidetheboardwithanopportunityor mechanismto cure a violationof the

standardrequestedin the proposal."TheStaffhasconsistentlypermittedtheexclusionof proposals
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requiringthechairmanof theboardto beindependentatall timeswithouta cureprovision.See,e.g.,
TimeWarnerloc.(January26,2010, recon.deniedMar.23,2010), ExxonMobil Corp.(January21,
2010, recon.deniedMar.23,2010); FirstMarinerBancorp(Jan.8, 2010,recon.deniedMarch12,
2010) (eachpermittingexclusionofa proposalrequiringthatthechairmanbeanindependentdirector
because"it doesnotappearto bewithinthepowerof theboardof directorsto ensurethatits
chairmanretainshisorher independenceat all timesandtheproposaldoesnotprovidetheboard
withanopportunityormechanismto curesucha violationofthestandardrequestedin theproposal.")

TheProposalrequiresthat theChairmanofthe Boardbeanindependentdirectorwhodoes
nothaveany"nontrivialprofessional,familialorfinancialconnection"toAbbottor itsChiefExecutive
Officerotherthanhisor herdirectorship.Underthisstandard,anyAbbottnon-employeedirectorwho
is incompliancewithAbbott'sstockownershipguidelinesmightnotbeconsideredindependent
becausewithinfive yearsof joiningAbbott'sBoardheorshewould haveto ownat least5,000
commonsharesof Abbott.AllAbbott'scurrentdirectorsown morethantheminimumnumberof
Abbott sharesrequiredbythestockownershipguidelines,andmanyof Abbott'sdirectorsown
significantlymorethantheminimumrequiredamountofAbbottshares.Furthermore,eachAbbott
non-employee directorelectedreceivesas,partof hisorherequitycompensationfor serviceonthe
AbbottBoard,vestedrestrictedstockunitsundertheAbbottLaboratories2009incentiveStock
Program,with thecurrentvalueof suchannualawardsetat $135,000.Inaddition,somedirectors
alsoownoptionsorstockequivalentunits.AbbottdirectorsalsomaypurchaseAbbottsharesin the
market. All ofthis createsa financialand/orprofessionalconnectionforallAbbottdirectorsthat is
muchmorethan"nontrivial."Asaresult,allAbbottdirectorswill fail tosatisfythe independence
standard requestedunderthe Proposal.Evenif theChairmanof theBoardwereindependentunder
thestandardrequestedin theProposal(e.g.,theChairmanof theBoardwasa relativelynewmember
of Abbott'sBoard,notyetin compliancewith thestockownershipguidelines),it is possibiethatsuch
directorwouldbedeemednot independentonceheorshecameintocompliance.Accordingly,the
Proposalpresentsthesamedefect citedin theforegoingno-action lettersin thatit is notwithinthe
powerof Abbottor its board to ensurethattheChairmanof theBoardremainindependentatall times
andthattheProposalfails to providea clearandadequateopportunityto cureaviolationofthe
standardrequested.

Weacknowledgethatthe 2005 LegalBulletin statesthat the Staff wouldnotpermit the
exclusionofa proposalunderRule14a-8(i)(6)"if the proposaldoes notrequirea directorto maintain
independenceat all timesor containslanguagepermittingthe companyto curea director'slossof
independence,anysuchlossof independencewouldnotresultinanautomaticviolationofthe
standardin theproposal."WearealsoawarethattheStaff has,insomecases,determinedthatan
independentboardchairproposalis notexcludableunderRule14a-8(i)(6)wherethe proposaiprovides
foranopportunityora mechanismto curea violationofthestandardin theproposal.See,e.g.,The
WaitDisneyCo.(November24,2004)(denyingexclusionof a proposalrequestinga policy thatthe
chairmanbeanindependentdirector"exceptin rareandexplicitlyspelledout,extraordinary
circumstances").However,the independencestandardandcuremechanismin Disneyare
distinguishablefrom the ProposalthatAbbottreceived.InDisney,theproposalsimplyrequiredthat
thechairmanbean independentdirector"exceptin rareandexplicitlyspelledout,extraordinary
circumstances,"allowingthecompanyto useitsexistingstandardof Independenceandtodetermine
whendeparturefrom the policywouldbepermitted.Whilethe Disneyproposalrequiredthatthe
circumstancesforexceptionsberareand extraordinary,that proposalgavethe boardthe flexibility to
establishthe circumstancesofanyexceptions.Incontrast,the independencestandardin theProposal
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is vagueandindefinite,as appliedtoAbbott,particularlyas it relatesto themeaningof nontrivial
financialand/orprofessionalconnections.DeterminingwhetherornottheChairmanoftheBoard
remainsindependentcoulddependoncircumstancesoutsideof thedirector'sorAbbott'scontroland
couldresultinanautomaticviolationof the independencestandardofthe Proposal.Fluctuationsin
the marketpriceof Abbott'sshareswill impactthevalueof theAbbott sharesownedbyAbbott
directors.IncreasesinAbbott'ssharepricehavethepotentialto magnifythefinancialand/or
professionalconnectionof Abbott'snon-employeedirectorsto Abbott.Thiscouldcreateanautomatic
lossof independencebyemphaticallymakinga director'sstockpositioninAbbot"nontrivial."
Moreover,thecuremechanismlimitsthecircumstancesof exceptionsinavaguemanner,permitting
departurefromtheProposalonlyunder"extraordinarycircumstancessuchas theunexpected
resignationof thechair."It isentirelyunclearwhether thesituationandpotentialnoncompliance
describedabovewouldconstitutean "extraordinarycircumstance"comparableto "the unexpected
resignationof thechair."Accordingly,thecuremechanismisunclearandfailsto adequatelyaddress
violationsof the independencestandardundertheProposalas describedabove.Becausethe Proposal
wouldrequiretheChairmanoftheBoardto retainhis orherindependentstatus,as definedunderthe
Proposal,at all times,withoutprovidinganadequateopportunityora mechanismforAbbottto curea
violationof the standardrequestedin theProposal,AbbottbelievesthattheProposalmaybeexcluded
fromits 2015 proxymaterialspursuantto Rule14a-8(i)(6).

111.Conclusion

Forthe foregoingreasons,I requestyourconfirmationthatthe Staffwill notrecommend
enforcementactionto theCommissionifAbbottomitstheProposalfromits2015proxymaterials,

if the Staffhasanyquestions,orif foranyreasontheStaffdoesnotagreethatAbbottmay
omitthe Proposalfromits2014proxymaterials,pleasecontactmeat (224)668-3591 or

john.berry@abbott.com,orJessicaPaikat (224)667-5550 or lessica.paik@abbott.com.Wemayalso
bereachedbyfacsimileat(224)668-9492.Wewouldappreciateit if youwouldsendyourresponse
byemailorfacsimile.TheProponentmaybereachedat ***FISMA & OMB Memorandum M-07-16***

Verytrulyyours,

JohnA.Berry
AbbottLaboratories
DivisionalVicePresident,
AssociateGeneralCounsel,
andAssistantSecretary

Enclosures

cc: JohnChevedden

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

TheProposal



Kenneth Steiner

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

Ms.Laura J.Schumacher

Corporate Secretary

. Abbott Laboratories (ABT)
100 Abbott Park Rd
Abbott Park IL 60064
Phone: 847 937-6100
Fax: 847 937-9555
FX: 847-937-3966

Dear Ms.Schumacher,

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. This Rule 14a-8 proposal is submitted as a low-cost method to improve compnay
performance.

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 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
communications regardine my rule 14a-8 orovosalto John Chevedden

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

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal promptly by email to ***FISMA & OMB Memorandum M-07-16***

Sincerely,

o-/s-/y
Kenneth Steiner Date

ec: John A.Berry <John.Berry@abbott.com>
PH: 847-938-3591
FX: 847-938-9492



[ABT: Rule 14a-8 Proposal,November 12, 2014]
Proposal 4 - Independent Board Chairman

Resolved: Shareholders request that the Board of Directors adopt a policy that the Chairman of
our Board of Directors shall be an independent director who is not acurrent or former employee
of the company, and whose only nontrivial professional, familial or financial connection to the

company or its CEO is the directorship. Our board would have discretion to deal with existing
agreements. This policy should allow for departure under extraordinary circumstances such as
the unexpected resignation of the chair.

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor
our CEO'sperformance. Many companies already have an independent Chairman.An
independent Chairman is the prevailing practice inthe United Kingdom and many international
markets. This proposal topic won SO%-plussupport at 5 major U.S.companies in 2013 including
73%-support at Netflix.

This proposal topic is of greater importance to Abbott Laboratories because there is no one
person designated asaLead Director. The Policy of the Council of Institutional Investors, whose
members invest over $3 trillion, states:''The board should be chaired by an independent
director."

A 2012 report by GMI Ratings, The Costs of a Combined Chair/CEO
(see http://origin-library.constantcontact.com/download/get/file/1102561686275-

208/GMIRatings CEOChairComp_062012.pdfh found companies with an independent chair
provide investors with 5-year shareholder returns nearly 28%higher than those headed by a
combined Chair/CEO.The study also found corporations with a combined Chair/CEO are 86%
more likely to register as "Aggressive" in their Accounting and Governance Risk (AGR®)
modeL

Please vote to protect shareholder value:

Independent Board Chairman - Proposal 4



Notes:

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

"Proposal 4" is a placeholder for the proposal number assigned by the company in the
finial proxy.

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

This proposal is believed to conform with Staff Legal Bulletin No.14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believethat it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances;

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;

• the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements becausethey represent the opinion of the shareholder
proponent or a referenced sources but the statements are not identified specifically as
such.

We believe thatit is appropriate under rule 14a-8for companies to address these objections
in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will beheld until after the annual meeting and the propo" "A" N- --+-A ** +h- -nal
meeting. Please acknowledge this proposal promptly by emai]***FISMA & OMB Memorandum M-07-16***

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive format for text in
proof of stock ownership letters. Any misleading demand for such exclusive text could be
deemed a vague or misleading notice to the proponent and potentially invalidate the entire
request for proof of stock ownership which is required by a company within a 14-day deadline.



ExMbitB

Correspondence



Stock Verification Correspondence



Berry,John A

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

Sent: Wednesday, November 26 2014 905 AM
To: Schumacher,LauraJ
Cc: Berry,JohnA
Subject Rule14a4Proposal (AST) bib
Attachments: CCE00002.pdf

Dear Ms.Schumacher,
Attached is the rule 14a-8 proposalstock ownershipverification.
Pleaseacknowledgereceipt.
Sincerely,
JohnChevedden
cc: Kenneth Steiner
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Acknowledgement of Proposal



Jess:ca H.Pak Abbott Laboratones Tel: (224) 667&5650
server counsei secunt:es and eeneMs Fax: (2241660-9492

Dept.032L Bldg.APOA+2 &tret lesalga.paMoabbott.com
100Abbott ParkRoad
Abbott ParML 00004-6092

November25, 2014 Via Federal Express &Email

Mr.John Chevedden

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

DearMr.Chevedden:

This letter acknowledgestimely receipt of the shareholder proposalsubmittedby Kenneth
Sidner, who hasdesignatedyou bisproxy and instructed thatwedirectall
communicationsto your attention. Our2015Annual MeetingofShareholders is currently
scheduled to be held on Friday,April 24, 2015.

Rule14a-8 underthe Securities ExchangeAct of 1934 requiresthat theproponentsubmit
verification of stock ownership. Weawait a proof of ownership letter verifying that Mr.
Steinarhascontinuouslyowned at least$2,000 inmarketvalue,or 1%,of Abbott's
securitiesentitled to be voted on the proposalatAbbott's annualmeeting forat leastone
yearpreceding and includingNovember 12, 2014 (the date that he submittedhis
proposa0; Pleasesubmit this information to Abbott no later than 14 calendardays from
the day you receive this letter. Youmaysendyour responseto my attention.

Abbott hasnot yet reviewedthe proposalto deterrnine if it complieswith theother
requirementsfor shareholderproposals foundin Rules148-8 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.

Pleasetot me know if you should have anyquestions. Thank you.

Very truly yours,

Jessica H Paik

oc: John A.Berry,Abbott Laboratories

Kenneth Steiner

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

2183039 v1



Receipt of Proposal



Paik, Jessica

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

Sent: Wednesday, Novernber12, 2014 10:06 PM
To: Schumacher,LauraJ
Cc; Paik,Jessica;Berry,John A
Subject: Rule 14a-8 ProposalfABT)"
Attachments: CCE0000Lpdf

Dear Ms.Schumacher,

Pleaseseethe attachedRule 14a-8 Proposal intended asone low cost meansto improve company
performance.

If this proposal helps to increaseour stock price by a few pennies it could result in an increaseof
more than $1 million in shareholder value.

Sincerely,
John Chevedden

1
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Kenneth Steiner

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

Ms, Laura L Schumacher
Corporate Secretary
Abbott Laboxatories (ABT)
100Abbott Park Rd
Abbott Park (L 60064
Phone:847937-6100
Fax: 847937-9555
FXi 847-937-3966

Dear Ms.Schumacher,

I purchased stock in our company because I believed our company had greater potential My
attached Rule 14a-8proposalis submitted in support of the long-term performanceof our
company.ThisRule 14a-8proposalis submitted asa low-cost method to improve compnay
performance.

My proposal is for the next annual shareholder meeting, I will meet Rule 14a-8 requirements
including the continuous ownershipof the required stock value until after the date of the
respective shareholdermeeting.My submitted foxmat,with theshareholder-supplied emphasis,
is íntendedto be usedfor definitive proxypublication.This is my proxy for JohnChevedden
and/or hisdesigneeto forward this Rule 14a-3proposalto the companyandto act onmy behalf
regardingthis Rule 14a-8 proposal,and/ormodification of it for the forthcoming shareholder
meeting before,during andafter the forthcoming shareholdermeeting. Please direct all future
communicationsregarding my rule 14a-Sproposalto JohnChevedden

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

to facilitate prompt and verifiable commttnications.Please identify this proposal asmy proposal
exclusively.

This letter does notcover proposalsthat are notrule14a-8proposals.This letter doesnotgrant
the power to vote. Your consideration andthe consideration of the Boardof Directors is
appreciated in support of the long-term performance of our company, Pleaseacknowledge
receipt ofmy propOs&RPrompdy by email*19-ISMA & OMB Memorandum M-07-16***

Sincerely,

KennethSteiner Date

ce: John A.Berry <John-Berry@abbott,com>
PH: 847-938-3591
FX: 847-938-9492

RECEI\/ED

NOV13 20H

H. L.ALLEN
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[ABT: Rule 14a-8Proposal,November 12,2014]
Proposal 4 - Independent BoardChairman

Resolved:Shareholdersrequestthat theBoardof Directors adoptapolicy that the Chairmanof
our Boardof Directors shall be an independentdirector who is not a current or former employee
of thecompany,andwhoseonly nontrivial professional,familial or financial connection to the
companyor its CEOis thedirectorship. Our boardwould have discretion to dealwith existing
agreements.This policy should allow for departure under extraordinary circumstancessuchas
the unexpectedresignation of the chair.

Whenour CEOis our board chairman,this arrangement can hinder our board'sability to monitor
our CEO'sperformance.Manycompaniesalreadyhavean independentChairman.An
independentChairman is theprevailingpracticein theUnited Kingdomandmanyintemational
markets.Thisproposaltopic won 50%-plussupportat 5 majorU.S,companiesin 2013including
73%-supportat Nettlix.

This proposaltopic is of greater importance to Abbott Laboratoriesbecausethere is no one
persondesignatedasa Lead Director.The Policy of the Council of Institutional Investors, whose
membersinvest over $3 trillion, states: "Theboardshouldbe chairedby an independent
director."

A 2012report byOMI Ratings,TheCostsof a CombinedChair/CEO
(Seehttp://origin.librarY.constantcontact.com/download/net/file/1102561686275-
208/OM1Ratinas CEOChairComo.062012.ndfL found companieswith an independentchair
provide investorswith 5-yearshareholderreturnsnearly 28% higher thanthoseheaded by a
combined Chair/CEO.The studyalso found corporationswith acombinedChair/CEO are86%
more likely to registeras "Aggressive" in their AccountingandGovemanceRisk (AGR®)modet

Pleasevote to protect shareholdervalue:
IndependentBoard Chairman-Proposal 4 '



11/12/2014 2%%1A & OMB Memorandum M-07-16***

Notes:

KennethSteiner, ***FISMA & OMB Memorandum M-07-16*** sponsored titis proposaL

"Proposal4"is aplaceholder for the proposal number assignedby the conapanyin the
finial proxy.

Pleasenotethat the title of theproposal is part of the proposal.

Thisproposalis believedto conform with Staff Legal Bulletin No.148 (CF),September15,
2004 including(emphasisadded):

Accordingly,going forward,webelievethat it would notbeappropriatefor companiesto
excludesupportingstatementlanguageand/oranentireproposalin selianceon rule 14a-
8(1)(3) in the followingcircumstances:

• the companyobjects to factualassertionsbecausetheyare not supported;
• the companyobjects to factualassertionsthat,while not materiallyfalseormisleading,
maybe disputedorcountered;
• the companyobjects to factual assertionsbecausethoseassertionsmaybe interpretedby
shareholders in a mannerthat is unfavorableto thecompany,its directors,or its officers;
and/or
• the companyobjectsto statementsbecausethey representthe opinion of theshareholder
proponentor areferencedsource,but thestatementsare not identified speelfically as
such.

We bellem that it is appropriale under rate 14a-8for congmales to address these objections
la their starensenerof opposition.

See also: SunMicrosystems,Inc.(July 21, 2005).
Stock will beheld until eher the annualmeetingand theproposalwill be presentedat the annual
rneeting,Pleaseacknowledgethis proposalprornpdy by ernaik**FISMA & OMB Memorandum M-07-16***

Rule 14a-8andrelatedStaffLegalBulletinsdo normandateoneexclusiveformatfor text in
proofofstock ownership letters.Any misleadingdemandfor suchexclusive text couldbe
deemedavagueor misleadingnotice to theproponentandpotentially invalidate theentire
requestfor proof of stock ownership which is requiredby a company within a 14-daydeadline.


