UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

February 5, 2009

John A. Berry

Divisional Vice President,
Securities and Benefits
Domestic Legal Operations
Abbott Laboratories

100 Abbott Park Road
Abbott Park, IL 60064-6011

Re:  Abbott Laboratories

Dear Mr. Berry:

This is in regard to your letter dated February 5, 2009 concerning the shareholder
proposal submitted by the United Association S&P 500 Index Fund for inclusion in
Abbott’s proxy materials for its upcoming annual meeting of security holders. Your letter
indicates that the proponent has withdrawn the proposal, and that Abbott therefore
withdraws its December 23, 2008 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Sincerely,

Gregory S. Belliston
Special Counsel

cc:  Craig Rosenberg
ProxyVote Plus, LLC
" 1200 Shermer Road, Suite 216
Northbrook, IL 60062-4552



ABBOTT LABORATORIES
100 Abbott Park Road
Abboeott Park, IL 60064-6011

February 5, 2009

Via Email
shareholderproposals@sec.gov

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Abbott Laboratorics — Shareholder Proposal Submitted by l’roxbete Plus,
LLC as representative of the United Association S&P 500 Index Fund

Ladies and Gentlemen:

On December 23, 2008, Abbott Laboratories submitted a request for a no-action letter to
the Division of Corporation Finance requesting that the Staff concur with our view that, for the
reasons stated in the request, the stockholder proposal (the “Proposal”) submitted by ProxyVote
Plus, LLC as representative of the United Association S&P 500 Index Fund (the “Proponent™)
may properly be omitted from the proxy materials for Abbott’s 2009 annual meeting of
shareholders.

On February 5, 2009, Abbott received a letter from Craig Rosenberg of ProxyVote Plus,
LLC as representative of the Proponent. The letter informed Abbott that the Proponent was
withdrawing the Proposal. A copy of the withdrawal letter is enclosed as Exhibit A.

Based on the withdrawal of the Proposal by the Proponent, Abbott is hereby withdrawing
the request for a no-action letter. A copy of this letter is being provided to the Proponent.

If the Staff has any questions or comments with respect to the foregoing, please contact
me at 847.938.3591 or Steven L. Scrogham at 847.938.6166. We may also be reached by
facsimile at 847.938.9492. The Proponent may be reached by contacting Craig Rosenberg at
847.205.0293.

Thank you for your attention to this matter.
Very truly yours,
A 2
John A. Berry
Divisional Vice President,
Securities and Benefits

Domestic Legal Operations

Enclosure
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February 5, 2009

cc:  Sean O’Ryan
United Association of Journeymen and Apprentices of the Plumbing and Pipe Fitting
Industry of the United States and Canada
901 Massachusetts Avenue, N.W.
Washington, D.C. 20001

Craig Rosenberg

ProxyVote Plus, LLC

1200 Shermer Road, Suite 216
Northbrook, IL 60062-4552



Exhibit A
Withdrawal Notification
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February 5, 2009

VIA FACSIMILE: 847-937-3966

Ms. Laurs J. Schumacher
Secretary

Abbott Laboratories

100 Abbott Park Road

Abbott Park, Illinois 60064-6400

Re: Shareholder Proposal
Dear Ms. Schumacher:

On behalf of the United Association S&P 500 Tndex Fund, [ hercby withdraw the
shareholder proposal submitted to Abbott Laboratories on November 14, 2008. 1 am
withdrawing the proposal based on the enhanced disclosure that the company plans to include in
its 2009 proxy statement regarding its relationship with its compensation consultant. We
appreciate your responsiveness and are pleased to withdraw the proposal.

Sincerely,

Gy By, /6

Craig Rosenbcrg

cc: Mr. Steven L. Scrogham, Counsel, Abbott Laboratories
U.S. Securitics and Exchange Commission, Division of Corporation Finance
Mr. Sean O'Ryan, United Association

1200 Shermer Road, Suite 216

PH: 847.205.0275 www.proxyveoteplus.com Y VN
Northbrook, IL 60062-4552

FX: 847.205.0293
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January 21, 2009

U.S. Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549-1090

Re:  Abbott Laboratories’ No-action Request Regarding the Shareholder Proposal Submitted
by the United Association S&P 500 Index Fund

Dear Sir or Madam:

ProxyVote Plus on behalf of the United Association S&P 500 Index Fund (the “Fund”) hereby
submits this letter in reply to Abbott Laboratories’ (“Abbott” or “Company”) Request for No-
Action Advice to the Security and Exchange Commission’s Division of Corporation Finance
(“Staff”) concerning the Fund’s shareholder proposal (“Proposal”) and supporting statement
submitted to the Company for inclusion in its 2009 proxy materials. The Fund respectfully
submits that the Company has failed to satisfy its burden of persuasion and should not be granted
permission to exclude the Proposal. Pursuant to Rule 14a-8(k), six paper copies of the Fund’s
response are hereby included and a copy has been provided to the Company.

I. The Company Has Failed to Satisfy Its Burden of Persuasion that Implementation
of the Proposal Would Cause Abbott to Violate State Law and Thus Abbott Lacks
the Ability to Implement the Proposal.

The Company argues that the Proposal may be excluded under Rules 14a-8(i)(2) and 14a-8(i)(6)
because the Proposal requests disclosure of the annual fees and the services provided by its
compensation consultant, Hewitt Associates (“Hewitt”) which would require Abbott to breach its
contractual obligations, thereby causing it to violate state law. The Company notes that Abbott
and Hewitt have entered into a consulting agreement that contains provisions barring disclosure
of “confidential information” such as the description of “services and deliverables” provided by
Hewitt and the “fees and payment schedules” agreed upon by the parties.

We note at the outset that the Company argues that it has substantially implemented the Proposal
because it makes disclosures required under Item 407(e)(3)(iii) of Regulation S-K concerning
“the nature and scope of the compensation consultant’s assignment, as well as the ‘material
elements of the instructions or directions given to the consultants.” Therefore, such information
is already in the public domain and therefore not “confidential information” pursuant to section
8.d. of the Consulting Agreement appended to the Company’s no-action request as Exhibit C.

The Proposal states that the requested report should “omit proprietary information.” To the
extent that it concludes that the total fees it pays Hewitt represent confidential information, then
the Board is explicitly authorized to omit such disclosure as “proprietary information” in the
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event that this precatory proposal passes and the Board chooses to implement it.

II. The Proposal Is Neither False Nor Misleading and the Company Should Not Be
Granted Permission to Exclude It Under Rule 14a-8(i)(3).

The sole basis for the Company’s argument under Rule 14a-8(i)(3) is the following sentence
included in the Supporting Statement, which reads as follows:

The Corporate Library states that the CEO received total actual compensation of over $50
million in 2007 and identifies his compensation as a ‘Very High Concern.”

This statement is an accurate reflection of information reported by The Corporate Library, a fact
which the Company does not deny. As the Staff noted in Legal Bulletin No. 14B:

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

the company objects to factual assertions because they are not supported;

the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered,

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

the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

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

Thus, the remedy for the Company is to address its objections to this point in its statement of
opposition. We note also that if the Staff does not agree with our contention, the alternative
relief, as the Company observes, would be to direct that this sentence be omitted from the
Supporting Statement, not omit the entire Proposal.

III.  The Company Has Not Substantially Implemented the Proposal and Should Not Be
Permitted to Exclude it Pursuant to Rule 14a-8(i)(10)

The Company argues that it has substantially implemented the Proposal because it has disclosed
the information required under Item 407(e)(3)(iii) of Regulation S-K in its Compensation
Discussion and Analysis. Specifically, it states that it has disclosed the nature and scope of the



compensation consultant’s assignment, the material elements of the instructions given to the
compensation consultant, and the material role played by the compensation consultant in the
Company’s compensation-setting practice and decisions. The Company cites the paragraph from
its Compensation Discussion and Analysis that discloses the nature and scope of the
compensation-related services that the compensation consultant performs for the Compensation
Committee, as required under Regulation S-K. It then goes on to list additional disclosures
regarding details of the compensation-related services that the compensation consultant performs
for the Compensation Committee. A review of each of these examples demonstrates that the
Company has failed to satisfy its burden of persuasion and its request for no-action relief should
be denied.

The company does provide adequate disclosure regarding the nature and scope of the
compensation-related services that the compensation consultant performs for the Compensation
Committee. However, the Proposal does not request any information on this topic, because this
information is already required under Regulation S-K. The Proposal requests that the Company
disclose information about the non-compensation-related services that the compensation
consultant provides to the Company, including the nature of those services, any policies and/or
procedures that the Company has in place regarding those services, and fees paid both for
compensation-related and non-compensation related services. In addition, the Proposal requests
that the Company disclose any services which the Company has provided to senior executives of
the Company or any organizations the senior executives are affiliated with. Clearly the
Company’s disclosure of the nature of the compensation-related services provided by the
compensation consultant to the Compensation Committee does not substantially implement any
aspect of the Proposal. In addition, the company has not disclosed fees paid for either
compensation-related or non-compensation-related services. The Company fails to meet its
burden of persuasion under Rule 14a-8(i)(10) and its request should be denied.

IV.  Conclusion
For the foregoing reasons, the Proponent respectfully submits that the Company has failed to

satisfy its burden of persuasion and should be denied its request to be allowed to exclude the
Proposal.

Sincerely,

Cc: John A. Berry, Esq.
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2.  Whether the Company has in place any policies and/or procedures
regarding non-compensation-related services provided by the
consultant, and a detailed description of those policies and/or
procedures;

3.  Any services which the consuitant has provided to senior
executives of the Company or to any organizations that the
Company’s senior executives are affiliated with, and the nature of
those services;

4. The total fees paid annually by the Company to the consultant for
compensation-related services and non-compensation-related
services.

The report should be prepared at reasonable cost, omit proprietary
information, and be distributed in the manner deemed most efficient by
the Company.

Copies of correspondence between the Company and the Proponents relating to the Proposal
are attached as Exhibit B.

Pursuant to Rule 14a-8(j), | have enclosed the Proposal and this letter, which sets
forth the grounds upon which we deem omission of the Proposal to be proper. To the extent
required by Rule 14a-8(j)(iii), this letter shall serve as an opinion of counsel. 1am licensed to
practice in the State of lllinois. A copy of this letter is also being sent to the Proponent as notice
of our intention to omit the Proposal from our 2009 proxy materials.

We believe that the Proposal may be properly omitted from Abbott's 2009 proxy
materials pursuant to Rule 14a-8 for the reasons set forth below.

L The Proposal may be excluded under Rules 14a-8(i)(2) and 14a-8(i)(6) because
implementation of the Proposal would cause Abbott to violate lllinois law and,
consequently, Abbott lacks the authority to implement the Proposal.

The Proposal in question requests that Abbott's Board report on certain information
related to our compensation consultant, including the services provided by the consultant and
the total annual fees paid by Abbott for services provided. Rule 14a-8(i)(2) permits a company
to exclude a proposal if the proposal would cause the company to violate state law. Proposals
may also be excluded under Rule 14a-8(i)(6) if, upon approval, “the company would lack the
power or authority to implement the proposal.” As disclosed in the proxy materials for Abbott’s
2008 annual shareholders’ meeting, Abbott has engaged Hewitt Associates LLC as its
compensation consultant. Hewitt Associates has been Abbott's sole compensation consultant
for the past five years and continues to serve in that role. Abbott and Hewitt Associates

Abbott
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executed a consulting agreement which became effective in June 2003, and which has been
amended from time to time, that governs their business relationship. Under the consulting
agreement, each party is prohibited from disclosing confidential information to a third party.
“Confidential information"” is defined to include the description of “services and deliverables”
provided by Hewitt Associates, as well as “fees and payment schedules” agreed upon by the
parties. The relevant excerpts of the consulting agreement are attached as Exhibit C.

The consulting agreement provides that it shall be governed by the laws of the State of
fitinois. Under Hlinois law, the elements of a claim for a breach of contract are (1) the existence
of a contract, (2) performance of all conditions to be performed by the claimant, (3) a breach by
the other party and (4) damages to the claimant as a consequence thereof. Shubert v. Federal
Express Corp., 715 N.E.2d 659, 661-62 (lll. App. 1999). Applying these elements to the
Proposal, we believe that Hewitt Associates would be able to assert a breach of contract claim if
Abbott disclosed the services provided and the fees charged under the consulting agreement.
Hewitt Associates has expressly confirmed that it would be able to assert a breach of contract
claim in the event of such a disclosure.

Illinois law recognizes that protection of confidential information is a legitimate interest
that may be protected by contract. See ATC Industries, Inc. v. Haddon, 2007 U.S. Dist. LEXIS
67008, 14 (7th Cir. 2007) (applying lllinois law and finding that a confidentiality agreement was
enforceable). Confidentiality provisions are upheld as enforceable under lllinois law when such
agreements are supported by adequate consideration (see PepsiCo, Inc. v. Redmond et al., 54
F.3d 1262, 1271-72 (7th Cir. 1995) (applying llinois law and affirming the district court’s
preliminary injunction order preventing a breach of a confidentiality agreement)), and where the
terms of the confidentiality provision are reasonable (see Coady v. Harpo, Inc,, 719 N.E.2d 244,
250 (1. App. 1999) (finding that an employer’s confidentiality obligations were reasonable and
enforceable against a former employee despite a lack of durational and geographic limitations,
recognizing that such provisions “have a social utility in that they protect an employer from the
unwarranted erosion of confidential information™)).

The confidentiality provision in Abbott’s consulting agreement with Hewitt Associates is
supported by consideration and its terms are reasonably designed to protect information that
both parties have agreed needs to be treated as confidential to protect legitimate business
interests. Therefore, it is my opinion that the confidentiality provision is enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium and other laws affecting the enforceability of creditors’ rights generally and to court
decisions with respect thereto and to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

If passed by the shareholders, the Proposal would request that the Board have Abbott
disclose confidential information (i.e., the annual fees and the services provided) in breach of
the its contractual obligations under its consulting agreement, which it negotiated on an arms-
length basis with Hewitt Associates more than five years prior to receipt of the Proposal. As
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noted above, Hewitt Associates has confirmed that it would be able to assert a breach of
contract claim if Abbott disclosed the fees charged and the services provided under the
consulting agreement. Abbott does not have the right to compel Hewitt Associates to consent to
the disclosure of such confidential information. Therefore, implementation of the Proposal
would require Abbott to breach the consulting agreement and thereby violate Illinois law.

The Staff has previously permitted the exclusion of a shareholder proposal requesting
information about compensation consuitants that, if implemented, would have required a
company to violate contractual confidentiality obligations under Rules 14a-8(j)(2) and 14a-
8(i)(6). See Bank of America Corporation (March 3, 2008 and February 25, 2008). The
contractual obligations subject to breach upon passage of the proposal in Bank of America are
substantially similar to the confidentiality provisions in Abbott's consulting agreement with
Hewitt Associates. In addition, the Staff has consistently permitted exclusion of shareholder
proposals in the context of compensation agreements when the requested action would require
a company to breach existing contractual obligations. See General Electric Company (January
9, 2008), Occidental Petroleum Corporation (February 16, 2006), Hudson United Bancorp (March
2, 2005), Cendant Corporation (January 16, 2004), The Gillette Company (March 10, 2003),
Abbott Laboratories (February 18, 2003), Startech Environmental Corporation (December 26,
2002), The Goldfield Corporation (March 28, 2001), NetCurrents, Inc. (June 1, 2001) and Sensar
Corporation (May 14, 2001). While the Staff did grant the proponents leave to amend proposals
in General Electric, Occidental Petroleum, Cendant, Gillette, Abbott, Startech and Goldfield Corp.
to make the proposals applicable to only contracts entered into in the future, Hudson,
NetCurrents and Sensar support the position that the Staff will not permit an amendment to cure
a breach of contract defect in a shareholder proposal if an additional limitation to future
contracts is not feasible in light of the subject matter of the proposal. Such an amendment
would not be practical with respect to the Proposal that Abbott received because Abbott's
consulting agreement with Hewitt Associates does not expire until 2010, with an automatic
renewal period thereafter, making it unnecessary for Abbott to consider negotiating a
replacement contract in the near future.

Based on the above analysis, it is my opinion that the implementation of the Proposal
would require Abbott to breach its contractual obligations under the confidentiality provision of
the consulting agreement in violation of lllinois law. Therefore, the Proposal is excludable under
Rules 14a-8(i)(2) and 14a-8(i)(6).

I The Proposal may be excluded under Rule 14a-8(i)(3) because it is false and
misleading to Abbott’s shareholders.

Rule 14a-8(i)(3) allows the exclusion of a shareholder proposal if the proposal or
statement is contrary to any of the Commission’s proxy rules or regulations. Rule 14a-9
prohibits proxy statements containing any statements that are false or misleading with respect
to any material fact. In the supporting statement portion of the Proposal, the Proponents
reference a statistic from The Corporate Library, providing that “the CEO received total actual
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compensation of over $50 million in 2007." The CEQ’s annual compensation is a material fact
with respect to the Proposal and this statement is false and misleading. The Corporate Library
recalculated the CEQ’s total compensation so that it is not in compliance with the calculation
required by with item 402(c) of Regulation S-K. The Proponent’s reference to The Corporate
Library’s total provides no background regarding how the $50 million in compensation was
calculated, so shareholders will remain unaware that the amount is a materially misleading
departure from total compensation that is calculated in accordance with SEC rules.

By recalculating total compensation so that it is not presented in the manner required by
the SEC rules, the assertion referred to in the Proponent’s supporting statement misleads
Abbott's shareholders into believing that Abbott's CEO is being compensated at a level
significantly higher than was the case. To the extent that a shareholder attempts to compare
this amount to total compensation reported by other companies in their proxy statements, the
shareholder will obtain a misleading comparison because the total compensation amounts will
not be equivalently calculated. The Proponent does not explain how The Corporate Library
calculated total compensation of Abbott's CEO, but apparently it subtracted the amounts set
forth in stock award and option award columns of the Summary Compensation Table, and
substituted in their place the value realized on exercise of options and the value realized on the
vesting of restricted stock awards. This is particularly misleading to the extent substantial
portions of these amounts remained invested in Abbott stock, subject to the fluctuations of the
stock market. In addition, the awards that were either exercised or vested in 2007 were
granted in prior years. Any portion of these awards that was expensed in 2007 appears in the
appropriate columns of Summary Compensation Table and is included in the total column for
such table.  The calculation cited in the supporting statement portion of the Proposal
exaggerates the compensation received by Abbott's CEO by using a valuation methodology that
differs from the SEC methodology that is applicable to all public companies in preparing their
Summary Compensation Tables, preventing stockholders from accurately comparing the CEQ’s
compensation with that of other companies. The language in the supporting statement
misleads shareholders by specifically characterizing The Corporate Library's total as “total
actual compensation™ of Abbott's CEOQ for the year 2007.

The Staff has provided that exclusion is appropriate if “the company demonstrates
objectively that a factual statement is materially false or misleading.” Staff Legal Bulletin No.
14B, part B.4 (September 15, 2004). The Staff has highlighted a concern that shareholders be
able to “assess the context in which the source present[s] the information.” Staff Legal Bulletin
No. 14B, part B.1. The Corporate Library total referred to in the Proponent’s supporting
statement misleads shareholders regarding the extent to which Abbott compensates its CEO.
The Proposal fails to disclose that the methodology used to derive such a total departs from the
valuation methodology required to be used in the Summary Compensation Table as mandated
by the SEC rules. It should therefore be excluded. Alternatively, at the least, the supporting
statement referencing The Corporate Library is excludable. The Staff has previously required
deletion or madification of a particular supporting statement that is false or misleading to
shareholders with respect to a material fact. See Nicor, Inc. (January 16, 2004), J.P. Morgan &
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Exhibit A

Proposal

RESOLVED, that the shareholders of Abbott Laboratories (“Company”) request that the Board
of Directors submit a report to shareholders containing the following information related to any
compensation consultant(s) that has provided advice on the compensation of the Company’s
senior executives within the past five years, or is engaged to provide such advice in the future:

1. A list of any non-compensation-related services provided to the Company or any subsidiary
of the Company by the consultant, and the nature of those services;

2. Whether the Company has in place any policies and/or procedures regarding non-
compensation-related services provided by the consultant, and a detailed description of those
policies and/or procedures;

3. Any services which the consultant has provided to senior executives of the Company or to
any organizations that the Company’s senior executives are affiliated with, and the nature of
those services;

4. The total fees paid annually by the Company to the consultant for compensation-related
services and non-compensation-related services.

The report should be prepared at reasonable cost, omit proprietary information, and be
distributed in the manner deemed most efficient by the Company.

Supporting Statement:

To ensure that executive compensation is aligned with the long-term interests of shareholders,
we believe executive compensation issues should be decided by a committee of independent
directors with access to unbiased advice and analyses. Our Company’s proxy statement does not
disclose enough information to allow shareholders to assess its compensation consultant’s
independence.

Questions have been raised about the independence of compensation consultants in relation to
escalating executive compensation and additional business relationships the consultant may have
with the company. “When a consultant does other work for the company, it creates either the
actual danger or perceived danger of a conflict of interest,” said Charles Elson, director of the
John L. Weinberg Center for Corporate Governance at the University of Delaware. (Lifting the
Lid: Boards wary of CEO pay advisers’ conflicts, Yahoo! Finance, April 21, 2006)

We believe there is a strong case for full disclosure of compensation consultant services at our
Company. The Corporate Library states that the CEO received total actual compensation of over
$50 million in 2007 and identifies his compensation as a “Very High Concern.”

In March 2007 the Council of Institutional Investors adopted guidelines stating that
compensation consultants should be independent and that companies should disclose any other
services provided by the consultant firm. Compensation consultant independence has been
raised as a serious issue by the Business Roundtable, the National Association of Corporate
Directors, the House Committee on Oversight and Government Reform, and a coalition of
investors led by the Connecticut State Pension Fund. Prominent companies including Procter &


















RESOLVED, that the shareholders of Abbott Laboratories (*“Company”) request that the
Board of Directors submit a report to shareholders, which would provide the following
information related to any compensation consultant(s) that has provided advice on the
compensation of the Company's senlor executives within the past five years, or is
engaged to provide such advice in the future:

1. A list of any non-compensation-related services provided to the Company or any
subsidiary of the Company by the consultant, and the nature of those services;

2. Whether the Company has in place any policies andfor procedures regarding
non-compensation-related services provided by the consultant, and a detailed
description of those policies and/or procedures;

3. Any services which the consultant has provided to senior executives of the
Company or to any organizations that the Company’s senior executives are
affiliated with, and the nature of those services;

4. The total fees paid annually by the Company to the consultant for compensation-
related services and non-compensation-related services.

The report should be prepared at reasonable cost, omit proprietary information, and be
distributed in the manner deemed most efficient by the Company.

Supporting Statement:

To ensure that executive compensation is aligned with the long-term interests of
shareholders, we believe executive compensation issues should be decided by a
committee of independent directors who have access to unbiased advice and analyses.
Our Company's proxy statement discloses that our Company uses Hewitt Associates as
a compensation consultant. However, it does not disclose enough information ta allow
shareholders to assess the consultant's independence.

Questions have been raised about the independence of compensation consultants in
relation to escalating executive compensation and additional business relationships the
consultant may have with the company. "When a consultant does other work for the
company, it creates either the actual danger or perceived danger of a conflict of
interest,”" said Charlegs Elson, director of the John L. Weinberg Center for Corporate

Governance at the University of Delaware. (Lifting the Lid: Boards wary of CEO pay
advisers' conflicts, Yahoo! Finance, April 21, 2006)

We believe there is a strong case for full disclosure of compensation consultant services
at our Company. The Corporate Library states that our CEO received total actual

compensation of over $50 million in 2007 and has identified his compensation as a
“Very High Concemn.”

In March 2007 the Council of Institutional Investors adopted guidelines stating that
compensation consultants should be independent and that companies should disclose
any other services provided by the consultant firm. Compensation consultant
independence has been raised as a serious issue by the Business Roundtable, the
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RESOLVED, that the shareholders of Abbott Laboratories (“Company”) request that the

e Board of Directors submit a report to shareholders containing the following information
related to any compensation consultant(s) that has provided advice on th_e
compensation of the Company's senior executives within the past five years, or is
engaged to provide such advice in the future:

1. A list of any non-compensation-related services provided to the Company or any
subsidiary of the Company by the consultant, and the nature of those services;

2. Whether the Company has in place any policles and/or procedures regarding
non-compensation-related services provided by the consultant, and a detailed
description of those policies and/or procedures;

3. Any services which the consultant has provided to senior executives of the
Company or to any organizations that the Company’'s senior executives are
affiliated with, and the nature of those services;

4. The total fees paid annually by the Company to the consuitant for compensation-
related services and non-compensation-related services.

The report should be prepared at reasonable cost, omit proprietary information, and be
distributed in the manner deemed most efficient by the Company.

Supporting Statement:

To ensure that executive compensation Is aligned with the long-term interests of
shareholders, we believe executive compensation issues should be decided by a

GW\ committee of independent directors with access to unbiased advice and analyses. Our
Company’s proxy statement does not disclose enough information to allow shareholders
to assess its compensation consultant’s independence.

Questions have been raised about the indepsndence of compensation consultants in
relation to escalating executive compensation and additional business relationships the
consultant may have with the company. “When a consultant does other work for the
company, it creates either the actual danger or perceived danger of a conflict of
interest,” said Charles Elson, director of the John L. Weinberg Center for Corporate
Governance at the University of Delaware. (Lifting the Lid: Boards wary of CEO pay
advisers’ conflicts, Yahoo! Finance, April 21, 2008) '

We believe there is a strong case for full disclosure of compensation consultant services
at our Company. The Corporate Library states that the CEO received total actual

compensation of over $50 million in 2007 and identifies his compensation as a “Very
High Concern.”

In March 2007 the Council of Institutional Investors adopted guidelines stating that
compensation consultants shauld be independent and that companies should disclose
any other services provided by the consultant firm. Compensation consultant
independence has been raised as a serious issue by the Business Roundtable, the
National Association of Corporate Directors, the House Committee on Qversight and









Exhibit C

Excerpts from Consulting Agreement

Master Consulting Agreement

This Master Consulting Agreement (“Agreement”) is between Abbott Laboratories (“Abbott”)
with its principal place of business located at 200 Abbott Park Road, Abbott Park, Illinois 60064
and Hewitt Associates LLC (“Company”) with its principal place of business at 100 Half Day
Road, Lincolnshire, [llinois 60069. Abbott desires to retain Company as a consultant and
Company desires to provide consulting services based upon the following terms and conditions:

1.

Consulting Services. ... Each SOW shall set forth: (a) a description of the Services and

Deliverables (as defined in Section 9(a)); (b) specifications for the Services and
Deliverables; (c) a projected timetable, including any milestones or deadlines; (d) fees
and payment schedules; (e) any additional duties or responsibilities of the parties in
connection with the Services; (f) other terms consistent with this Agreement. . . .

Confidential Information.

(a)
(b)

()

For the purposes of this Agreement, “Confidential Information” includes: (i) the
terms of this Agreement (including any SOWs); (i) Abbott Information; (iii)
Company Information (as defined in Section 9); (iv) oral and written information
designated by a party as confidential prior to the other party obtaining access
thereto; and (v) oral and written information which should reasonably be deemed
confidential by the recipient whether or not such information is designated as
confidential. Each party’s respective Confidential Information will remain its
sole and exclusive property.

Each party will use reasonable efforts to cause its employees to minimize
distribution and duplication and prevent unauthorized disclosure of the
Confidential Information of the other party. Each party agrees that only
employees who have a need to know the Confidential Information of the other
party will receive such Confidential Information. No party will disclose the other
party’s Confidential Information to a third party without the prior written consent
of the other party, which consent may be conditioned upon the execution of a
confidentiality agreement reasonably acceptable to the owner of the Confidential
Information, except that Company may use Abbott’s Confidential Information in
combination with other data for statistical or analytical purposes provided that no
such Abbott Confidential Information is identifiable by Abbott or Abbott
employee and that either party may disclose the other party’s Confidential
Information to its legal counsel and auditors. Company may also disclose








