
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549.3010

DIVISION OF
CORPORATION FINANCE

Februar 5, 2009

John A. Berr
Divisional Vice President,
Securties and Benefits

Domestic Legal Operations
Abbott Laboratories
100 Abbott Park Road
Abbott Park, IL 60064-6011

Re: Abbott Laboratories

Dear Mr. Berr:

This is in regard to your letter dated Februar 5,2009 concernng the shareholder
proposal submitted by the United Association S&P 500 hidex Fund for inclusion in
Abbott's proxy materials for its upcoming anual 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indicates that the proponent has withdrawn the proposal, and that Abbott therefore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. Bellston

Special Counsel

cc: Craig Rosenberg

ProxyV ote Plus, LLC
1200 Shermer Road, Suite 216
Northbrook, IL 60062-4552



ABBon LABORATORIES
 
100 Abbott Park Road 

Abbott Park, IL 60064.6011
 

February 5, 2009 

Via Email 
sha reholdcrproposals~sec.gov 

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

100 F Street, N.E. 
Washington, D.C. 20549 

Rc: Abbott Laboratories -: Shareholder Proposal Submitted by Prox)'Vote 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 StafT 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 Abbotts 2009 annual meeting of 
shareholders. 

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

Based on the withdrawal oCthe Proposal by the Proponent, Abbott is hereby withdrawing 
the request for ano-action letter. A copy of 
 this letter is being provided to the Proponent. 

If the StafT 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, 

C¡.. ~ ~ 
John A. Berry
 

Divisional Vice President, 
Securities and Benefits 
Domestic Legal Operations 

Enclosure 
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cc: Sean O'Ryan
 
the Plumbing and Pipe FittingUnited Association of Journeymen and Apprentices of 


the United States and Canada
 
901 Massachusetts Avenue,N.W.
 
Washington, D.C. 20001
 

Industr of 

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



Exhibit A 

Withdrawal Notication
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VIA FACSIMILE: 847-931-3966 

Ms. La J. Schumacher
 

Secre 
Abbott Laboratories
 

100 Abbott Park Road 
Abbott Par Illnois 600646400 

Re: Shaholder Proposal
 

Dea Ms. Schumacher
 

On behalf of the United Association S&P SOO Index Fund. I hereby withdrw the 
shaolder proposal submitt to Abbott Laratories on Novembe i 4. 2008. 1 am
 
withdrawing the proposa ba on th enced disclosur that the company plans (0 include in 
its 2009 proxy statement regarding its relationship with it.c; compensation consultat. We 
appreciate your reponsiveness and ar please to withdrw the proposa.
 

Sincerely,~~ Ice 
Crag Roseberg 

cc: Mr. Steven L. Scrogham Counl, Abbott Laratories 
U.S. Secties and Exchage Commssion, Division of 
 Corpration Fince 
Mr. Sean Q'Ryan Unite Association 

1200 Shermer Road, Suite 216 PH: 847.20S.0275 _pro_iu.... I -4""
Nortbrook, IL 60062~S52 FX: 847.205.0293 
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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 Laboratori~s' No-action Request Regarding the Shareholder Proposal Submitted
 

by the United Association S&P 500 Index Fund 

Dear Sir or Madam: 

ProxyV ote 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 Abilty 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 anual 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 baring 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 paries. 

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 natue 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 proprietar 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 

1200 Shermer Road, Suite 216 PH: 847.205.0275 www.proxyvoteplus.com Qj~~458 

Northbrook, IL 60062-4552 FX: 847.205.0293 



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 
milion 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(i)(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 maner that is unavorable 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
 

consultat 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 natue 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. 

Cc: John A. Berr, Esq.
 



John A. Deny Abbott Laboratorles Tel: (847) 938-3591 
Divisional Vice President & Depl 032L, Bldg. Af'6A-2 Fax: (847) 938-9492 
AssocIate General COunsel 100 Abbott Park Road E-mail: john.beny@abbott.com 
Socurllles and Benefits Abbott PaJk, IL 60064·6011 

December 23, 2008 

Via Email 
shareholderproposals@sec.gov 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 FStreet, N.E. 
Washington, D.C. 20549 

Re:	 Abbott Laboratories - Shareholder Proposal Submitted by ProxyVote Plus as 
Representative of the United Association S&P 500 Index Fund 

Ladles and Gentlemen: 

On behalf of Abbott Laboratories and pursuant to Rule 14a-80) under the Securities 
Exchange Act of 1934, I hereby request confirmation that the Staff of the Securities and 
Exchange Commission will not recommend an enforcement action if, in reliance on Rule 14a-8, 
we exclude a proposal submitted by ProxyVote Plus, as representative of the United Association 
S&P 500 Index Fund (the "Proponent"), from the proxy materials for Abbott's 2009 annual 
shareholders' meeting, which we expect to file In definitive form with the Commission on or 
about March 18, 2009. 

We received anotice from the Proponent on November 14, 2008, SUbmitting the 
proposal for consideration at our 2009 annual shareholders' meeting. The proposal, acopy of 
which, together with the preamble and supporting statement. is attached as Exhibit A(the 
"Proposal"), reads as follows: 

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; 
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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 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. 

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

Pursuant to Rule 14a-SO), I 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-SO)(iii), this letter shall serve as an opinion of counsel. I am licensed to 
practice in the State of illinois. Acopy 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. 

I.	 The Proposal may be excluded under Rules 14a-8(1)(2) and 14a-8(1)(6) because 
implementation of the Proposal would cause Abbott to violate illinois 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(0(2) permits acompany 
to exclude aproposal if the proposal would cause the company to violate state law. Proposals 
may also be excluded under Rule 14a-S(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 
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executed aconsulting 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 
Illinois. Under Illinois law, the elements of aclaim for a breach of contract are (1) the existence 
of acontract, (2) performance of all conditions to be performed by the claimant, (3) abreach by 
the other party and (4) damages to the claimant as aconsequence thereof. Shubert v. Federal 
Express Corp., 715 N.E.2d 659, 661-62 (III. 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 RTC Industries, Inc. v. Haddon, 2007 U.S. Dist. LEXIS 
67008, 14 (7th Cir. 2007) (applying Illinois law and finding that aconfidentiality agreement was 
enforceable). Confidentiality provisions are upheld as enforceable under Illinois law when such 
agreements are supported by adequate consideration (see PepsiCo, Inc. v. Redmond et aI., 54 
F.3d 1262, 1271-72 (7th Cir. 1995) (applying Illinois law and affirming the district court's 
preliminary injunction order preventing abreach of aconfidentiality agreement)), and where the 
terms of the confidentiality provision are reasonable (see Coady v. Harpo, Inc., 719 N.E.2d 244, 
250 (III. 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 asocial 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 abreach 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 consultants that, if Implemented, would have required a 
company to violate contractual confidentiality obligations under Rules 14a-8(I)(2) and 14a­
8(1)(6). See Bank ofAmerica Corporation (March 3, 2008 and February 25, 2008). The 
contractual obligations subject to breach upon passage of the proposal In Bank ofAmerica 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 
acompany 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 
abreach of contract defect in ashareholder 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 illinois law. Therefore, the Proposal is excludable under 
Rules 14a-8(1)(2) and 14a-8(i)(6). 

II.	 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 ashareholder 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 t the Proponents 
reference astatistic from The Corporate Ubrary, providing that "the CEO received total actual 
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compensation of over $50 million in 2007. 11 The CEO's annual compensation is amaterial fact 
with respect to the Proposal and this statement Is false and misleading. The Corporate Ubrary 
recalculated the CEO'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 
Ubrary's total provides no background regarding how the $50 million In compensation was 
calculated, so shareholders will remain unaware that the amount is amaterially 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 Proponenfs supporting statement misleads 
Abbotfs shareholders into believing that Abbott's CEO Is being compensated at a level 
significantly higher than was the case. To the extent that ashareholder attempts to compare 
this amount to total compensation reported by other companies in their proxy statements, the 
shareholder will obtain amisleading comparison because the total compensation amounts will 
not be equivalently calculated. The Proponent does not explain how The Corporate Ubrary 
calculated total compensation of Abbotfs 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 avaluation 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 CEO's 
compensation with that of other companies. The language in the supporting statement 
misleads shareholders by specifically characterizing The Corporate Library's total as '1otal 
actual compensation" of Abbotfs CEO for the year 2007. 

The Staff has provided that exclusion is appropriate If lithe company demonstrates 
objectively that afactual statement Is materially false or misleading." Staff Legal Bulletin No. 
148, part 8.4 (September 15, 2004). The Staff has highlighted aconcern that shareholders be 
able to "assess the context In which the source present[s] the Information.II Staff Legal Bulletin 
No. 148, part B.1. The Corporate Ubrary total referred to in the Proponenfs 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 atotal 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 modification of aparticular supporting statement that is false or misleading to 
shareholders with respect to amaterial fact. See N/cor, Inc. (January 16, 2004), J.P. Morgan & 
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Chase Co. (March 10, 2003), Southwest AIrlines Co. (January 27, 2003), Occidental Petroleum 
Corporation (March 8, 2002) and Kellogg Company (March 11, 2000). 

III.	 The Proposal may be excluded under Rule 14a-8{i){10) because it has been 
substantially Implemented. 

Rule 14a-8(1)(10) authorizes acompany to exclude ashareholder proposal if the 
company has "substantially implemented" the action requested. According to the Commission, 
this Rule "is designed to avoid the possibility of shareholders having to consider matters which 
have already been favorably acted upon by the management." Release No. 34-12598 (JUly 7, 
1976). Aproposal need not be "fully effected" by acompany to meet the threshold for 
substantial implementation. See Exchange Act Release No. 34-40018 (May 21, 1998) and 
Exchange Act Release No. 34-20091 (August 16, 1983). 

The Proposal seeks additional disclosure regarding Abbott's relationship with Its 
compensation consultants. Under Item 407(e)(3)(iiO of Regulation S-K ("Item 407(e)(3)"), a 
company must disclose, among other things the nature and scope of the compensation 
consultanfs assignment, as well as the "material elements of the instructions or directions 
given to the consultants with respect to the performance of their duties under the engagement." 
To the extent that acompensation consultant plays amaterial role in acompany's 
compensation-setting practice and decisions, that role should be discussed In the 
Compensation Discussion and Analysis required by Item 402(b) of RegUlation S-K. See 
Questions 118.06 and 133.08 of the Staff's Compliance & Disclosure Interpretations regarding 
Regulation S-K (July 3, 2008). The Staff has previously found proposals excludable under Rule 
14a-8(i){10) when the proposal included matters substantially required by Regulation S-K. See 
Bank ofAmerica Corporation (January 14, 2008), Wal-Mart Stores, Inc. (May 14, 2007 and 
March 28, 2007), Honeywelllntemationallnc. (February 21, 2007) and Verizon Communications 
Inc. (February 21, 2007). 

Abbott disclosed the following information regarding its compensation consultants In its 
proxy materials for the 2008 meeting of shareholders: 

The compensation committee has engaged Hewitt Associates LlC, as its 
Independent compensation consultant to provide counsel and advice on 
executive and non-employee director compensation matters and has instructed 
Hewitt to provide information and advice regarding the peer groups against 
which performance and pay should be examined, the financial metries to be 
used to assess Abbott's relative performance, the competitive long-term 
incentive practices in the market place, and compensation levels relative to 
market practice. 
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In addition to this disclosure, Abbott also included the following disclosures in its Compensation 
Discussion and Analysis and its Compensation Committee Report that provide insight on the 
selVlces provided by the compensation consultants: 

•	 "Based upon the advice of its Independent compensation conSUltant, and its own 
review, the Committee determined that total shareholder return, earnings per share, 
return on equity, and return on net assets were appropriate performance measures." 

•	 "Based on the Committee's assessment of this performance, the goals of the 
company's long-term incentive program, each Individual's relative performance against 
his or her pre-determined goals, current outstanding awards held by named officers and 
the recommendation of its Independent compensation conSUltant, the Committee 
delivered long-term incentive awards that were, in aggregate, near the top quartile of 
the health care peer group." 

•	 "Further, the Committee determined in 2007, based on changing market practice, input 
from its independent compensation consultant and to align with recommendations of 
institutional shareholders, the long-term Incentive award for named officers should be 
in the form of 50% stock options and 50% performance-vested shares." 

•	 "In establishing criteria for performance vesting shares, the Committee considered the 
recommendation of its independent compensation consultant, and the fact that the 
secondary comparison of "High-Performance Companies" is currently defined by five­
year average return on equity of 18% or greater." 

•	 "Independent compensation consultants confirm that the level of payments provided 
under the [change in control agreements with Messrs. Uepmann, Tyree, and Fusselllis 
consistent with current market practice." 

•	 "The Compensation Committee of the Board is primarily responsible for reviewing, 
approving and overseeing Abbott's compensation plans and practices, and works with 
management and the committee's Independent consultant to establish Abbott's 
executive compensation philosophy and programs." 

Abbott believes that through these disclosures made in compliance with the disclosure rules 
adopted by the Commission, Abbott has substantially implemented the Proposal. 

IV. Conclusion 

For the foregoing reasons, I request your confirmation that the Staff will not recommend 
any enforcement action to the COmmission if the Proposal is omitted from Abbott's 2009 proxy 
materials. To the extent that the reasons set forth in this letter are based on matters of law, 
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pursuant to Rule 14a-80)(2}(iii}, this letter also constitutes an opinion of counsel of the 
undersigned as an attorney licensed and admitted to practice in the State of Illinois. 

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff 
does not agree that we may omit the Proposal from our 2009 proxy materials, 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 and would appreciate it if you would send your response to us by 
facsimile to that number. The Proponent may be reached by contacting Mr. Sean O'Ryan by 
phone at 202.628.5823. 

Very truly yours, 

John A. Berry 
Divisional Vice President, 
Securities and Benefits 
Domestic legal Operations 

Enclosures 

cc:	 Sean O'Ryan 
United Association of Journeymen and Apprentices of the Plumbing and Pipe Rtting 
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 

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-tenn 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 ofCEO 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 & 



Gamble, ExxonMobil, Pfizer and ConocoPhillips have adopted policies to ensure compensation 
consultant independence. 

Full disclosure of our Company's relationships with its compensation consultant will help ensure 
that executive compensation decisions are rendered independently and in shareholders' interests. 
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ProxyVote Plus, LLC
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November 14,2008

VIA FACS1MILE: 847-937-3966

Laura J. ScluullllCher
SeCTetary
Abbott LaOOralOr1es
'0{) Abbott Park Road
Abbott Park, Illinois 60064-6400

Re: Shareholder Proposal

Dear Ms. Schumacher.

ProxyVote Plus has been retained to advise the United A!;!iOCiation S&P 500 Index Fund
on corpordte govcl1UUlcc matters. Enclosed please find the: Certificate of the Fund's Chief
Compliance Officer evidencing ProxyVote Plus's authority to represent the Fund with regard to
this proposal. On behalf of the United Association S&P 500 Index Fund. 1 hereby submit the
enclosed msreholder propo~' ("Proposal') for inclusion in the Abbon laboratories
("Company") proxy gm1ement to be circulated to Company shareholders in conjunction with the
next llMual meeting of shareholders. The Proposal is submitted under Rule 14{a)-8 (Proposal!; of
Security Holders) of the U.S. Securities and Exchange Commission's proxy regulntions. The
Propo8ll1 is being submitted in order to promote an enhanced corporate governance system at the
Company.

The Pund is the beneficial owner afCompany stock valued in excess of$2,OOO in market
value that it has held continuously for more than a year prior to this date of submission. The
Fund intends to hold the shares through the date of the Company's next annual meeting of
shareholders. The record holder of the stock will provide the appropriate \lerification of the
Fund's beneficial ownership by separate letter.

If you have any questions or wish to discuss the Proposa~ please cootact Mr. Scan
O'Ryan, 202·628·5823, United Association ofJourneymen and Apprentices of the Plumbing and
Pipe Fitting Industry of the United States and Canada. 901 Massachu5ettll Avenue. N.W..
Washington. D.C. 20001. Copies of correspondence should be forwarded to Mr. Sean O·Ryan.
Thank you.

cc: Mr. Sean O'Ryan, United Association

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

PII: 847.205.0275
FX: 847.205.0293

www.proJ().Votepl....com
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CERTIPICATE or CBJD COMPLIANCI. OFFICER
 

I, RusseU Bmety, Chief C~b8nce Officer orThe Advirms' lnner Circ18 Fund (the 
fllfmBt"). am the chiefcompUance officer l'eIpOnn"ble for overseeing the compliance 
policies lIfld prvcedmea ofthe Tiult and 6IISIJIina the Truafs COJ'DPJiance with aU 
.regulatory·IeCluimnenta. 1hereby certify1bat 

1.	 The Truat i8 en opea-end maaaprnent company eatabUshed \JDder Masaachnaetts 
law IS a M~busineu Jrt1$t mder aDeeJaratjOQ ofnust dated July 18, 
l!~91,as-·ameaded February 18,1997; 

2.	 The UA S&P SOO Index. Fund (the "Ftmer') iss separate Ieries oftbe Tnuit and is 
clusified. i. divaifiod iQmtnwmt company W1dc.t chG·lnveltmODt Company 
AJ::t or1940•• amended. 

3.	 At the Nay.20, 2003 Board ofTtuslas.meeting of the Trust, the Board approved 
the appoiataulnt <Oroxy'Vla Plus, LLC ("ProxyVote Plus'j IS ~ voting 
ap1t 1M the TmIt wi1h *P1lCt to the Fund. 

4.	 The Trust. Oil behalfof11Je Pund, entered iato aProxy Voting Services Agreement 
with ProxyVotept. dated JDDIrY oS, 2004 (the IIApeement"). pur8U8Dt to whitili 
the Tnut ap~ ProxyVotePill to tee 81 theFuD4's·qem intIDI'CiIiDg the 
proxy \'Obg ri...·iIp~ tD WA'l:ities ~by tbeFund in aUlBDDCI' 
CDDIIiIklDt 1!'itb thepaUciaI adopted byProxyVote Plus LLC aDd peumttiD. 
ProxyVote Plul to iDitiate a:btnholdcr ~sa1s 011 the FUDA'8 beba1fia cues 
whc:m PraxyVote Plus JClIIDPRbly beHevca that ncb. propoaa1II are in the best 
interests oftbe Fund's ~ 

5.	 The A.plemeDt becam.c cffcctive an JlUDJ8r)' 5; 2004 ~witl remain in effect 
until terminated byf:lthetptrty-upcm:30 days' writteuDOtice or may be tmninBted 
immodiIteJy in the event offi'aDda emherz:demeDt or mistepieseutUion on the part 
of~yVote Phm. its employees or,qent8. 

Blr. 

Date: 
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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 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-eompensation-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 to allow 
shareholders to assess the oonsultant'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 canniet of 
interest," said Charles Elson. director of the John L. Weinberg Center for Corporate 
Governance at the University of Delaware. (Ufting the Lid: Bosrds wary of CEO pay 
advisers' conflicts, Yahool Finance, April 21, 2006) 

We believe there is a strong case for full disclosure of compensation consul1ant 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 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 
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National Association of Corporate Directors, the House Committee on Oversight and 
Govemment Reform, and a coalition of investors led by the Connecticut State Pension 
Fund. Prominent companies including Procter & Gamble, ExxonMobil, Pfizer, 
ConocoPhillips, and Home Depot have adopted policies to ensure compensation 
consultant independence. 

Full disclosure of our Company's relationships with its compensation consultant will help 
ensure that executive compensation decisions are rendered Independently and in 
shareholders' interests. 

r
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November 21, 2008

VIA PACSlMlLB: 847-937·3966

Laura J. Schumacher
Seeretaty
Abbott Laboratories
100 Abbott Parle Road
Abbott Park. Dlinois 60064-6400

Re: Shareholder Proposal

Dear Ms. Schwpa(;hcr:

NO. 6552 ~P. l/v~ I

Natio....cttw BanIl
Nattonal OilY cenler
P.O. Bolt .rl56
Cleveland. OH 44101·0756
(216) 222-2000

National City is the reeord holder' for 29192.0 shares of the Abbott Laboratories
eCompany") common stock held for the benefit of the United Association S&P 500
'Index Fund ('epund"). The Fund bas been a beneficial owner ofat least 1% or $2,000 in
market value of the Company's coJ:Umon stock continuousl)' for at least one year prior to
the date of Su.bm~9jonof the shareholder proposal submitted by the Fund pursuant to
Rule 14a·8 of the Securities and Exchange Commission rules and regulations. The Fund
continues to hold the shares of Company stock.

. Sincerely,

REceiVED
DEC 0 5 Z608

LAURAJ.SCHUMACHER

r

CC Catherine Benedi~t, Proxy Vote Plus



Ste·,ten L ScrCfdt'<lrr ,·\bjott t2t-cratcr:ns ia:: (847) 938-616S 
CC'.. r.S!:, SocLntas and eer.-BUs Fax: (847) 938-9492 

Dept. 032L. e:cg_ APGA-2 E-mzi;: steven.sciogharr.eatb:!LCCrri 
'CO ACtct! Pa,k Road 
,'\ebon Park, ~L 6f'J~~1·601 ~ 

November 24, 2008 Via Federal Express 

Craig Rosenberg 
United Association S&P 500 Index Fund 
ProxyVote Plus LLC 
1200 Shermer Road. Suite 216 
Northbrool<. IL 60062-4552 

Dear Mr. Rosenberg: 

ihis letter acknowledges receipt of your sllaretlolder proposal. Our 2009 
Shareholders Meeting is currently scheduled to be held on Friday. April 24, 2009. 

We note that your proposal as submitted to us contains more than 500 words. 
Rule 14a-8 of the Securities Exchange Act of 1934 sets a 500-word limitation for 
shareholder proposals. Should you intend your proposal to be included in 
Abbott's proxy statement, please submit a revised proposal that does not exceed 
the \-\ford limitation as soon as possible. but in any event so that it is postmarked or 
transmitted via facsimile by December 8, 2008. 

Additionally, f-iule 14a-8 requires you submit verification of stock ownership. We 
await proof of stock ownership. Please submit that as soon as possible, but in any 
event so that it is postmarked or transmitted via facsimile by December 8, 2008. 

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

CC: John I\. Berry 

Mr. Sean O'Ryan 

a Abbott 
A Promise for life 
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ProxyVote Plus, LLC
o r: n :J a "I (; 0 r', n :J [i I I ,;", a:"! ,;

December '. 2008

VIA FACSIMILE: 841.q38r9492

Mr. Steven L. Scrogham
Counsel
Abbott Laboratories
Securities and Benefits
Dept. 032L. Bldg. AP6A-2
100 Abbott Park Road
Abbott Park. Illinois 60064-6011

Re: Shareholder Proposa'

Dear Mr. Scrogham:

We arc in receipt of your letter dated November 24, 2008, writlen in response to the
shareholder proposal that we submitted on behalfof the United Association S&P 500 Index Fund
on November 14, 2008.

Your letter states that the proposal which wo submitted exceeds the 500 word limit
mandated by Rule 14a-8 of the Securities Exchange Act of 1934. Our records indicate that the
proposal we submitted was 491 words long. so we feel that we were in compliance with Rule
14a-8. However, we have shortened our proposal to 473 word.lI. The revised proposal is
attached.

Yuur letter also requested verification of stock ownership. Please be assured that
verification will be provided in a timely fashion.

Sincerely,

0Y~"I'U3
Craig Rosenberg

cc: Ms. Lama J. Schumacher, Secretary. Abbott Laboratories
Mr. Sean O'Ryon, United Association

r
'200 Shermer Road, Suite 216
Northbrook, n. 60062-4552

PH: 847.205.0275
FX: 847.205.0293

www.proxyvoteplus.com
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RESOLVED that the shareholders of Abbott Laboratories ("Company") request that the 
Board of Di~ctol'8 submit a report to shareholders containing the following information 
rehited 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 h.as in place any policies apdlor 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 annual1y by the Company to the consultant for com~nsation-
rel~ted serylces and non-compensatlon-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. 

Supp~rting Statement: 

To ensure that executive compensation .Is aligned with the tong-term interests of 
shareholders, we believe executive compensation issues should be decided by a 
committee of independent directors with aoce88 ~o unbiased advice and analyses. Our 
Company's proxy statement does not disclose enough information to allow shareholders 
to assess Its compensation consultanYs Independence. 

Questions have been raised about the independ~nce of compensation consultants in 
relation tc? 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 Chartes Elson, director of the John L. Weinberg Center for Corporate 
Govemance .at the University of Delaware. (Lifting the Lid: Boards W81)' of CEO pay 
advisers' connlcts, YahoolFinance, 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 adual 
compensation of over $50 million in 2007 and identifies his compensation as a "Very 
High Concern." 

In .March 2001 the Co':-!ncil of Institutional Investors adopted gUidelines stating that 
compensation consultants sh~uld be Independent and thai companies should disclose 
any other services provided by the consultant finn. Compensation consuJtant 
independence has been raised as a sertousissue by the Business Roundtable, the 
National Association of Corporate Directors, the House Committee on Qve~lght and 



12/01f2008 16:27 PROXYVOTE PLUS 2025064190 '85 Page 04/04 

Government Reform, and a coalition of Investors led by ·the Connecticut State Pension 
Fund: Prominent companies Including Procter & Gamble. ExxonMobll, Pfizer, and 
ConoeoPhilflps have adopted policies to ensure compensation consultant 
independence. . 

Fuli disclosure of our Company's relationships with its compensation consultant will help 
ensure that executive compensation decisions are rendered Independently and in 
shareholders' Interests. 



...
 
Steven L SCrogham Abbott Laboratories Tel: (54?) 938·6100 
Counsel securities and Benefits Fax: (847) 938-9492 

Dept. 032L. Bldg. AP6A-Z E-mail: steven.scrogham@abbott.com 
100 Abbott Pari< Road 
Abbott Pari<. IL 60064-601 1 

December 3, 2008 Via Federal Express 

Craig Rosenberg 
United Association S&P 500 Index Fund 
ProxyVote Plus LLC 
1200 Shermer Road, Suite 216 
Northbrook, IL 60062-4552 

Dear Mr. Rosenberg: 

This letter acknowledges receipt of your revised shareholder proposal. Our 2009 
Shareholders Meeting is currently scheduled to be held on Friday, April 24,2009. 

Abbott has not yet reviewed the proposal to determine if it complies with the other 
requirements for shareholder proposals found in Rules 14a-8 and 14a-9 of the 
Securities Exchange Act of 1934 and reserves the right to do so. 

We await proof of stock ownership. Please submit that as soon as possible, but in 
any event so that it is postmarked or transmitted via facsimile by December 8, 
2008. 

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

cc: John A. Berry 

Mr. Sean O'Ryan 



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, Illinois 60069. Abbott desires to retain Company as a consultant and 
Company desires to provide consulting services based upon the following tenns 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. ... 

8.	 Confidential Information. 

(a) 

(b)	 For the purposes of this Agreement, "Confidential Information" includes: (i) the 
terms ofthis Agreement (including any SOWs); (ii) 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. 

(c)	 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 Infonnation 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 



Abbott's Confidential Infonnation to any subcontractor or, as instructed by 
Abbott, to any other third party providing services to Abbott under this 
Agreement as reasonably necessary for such subcontractor or third party to 
perform its services, provided that any such subcontractor is subject to 
substantially similar terms and conditions as set forth herein with regards to 
disclosing such Confidential Information. 

(d)	 Confidential InfOlmation does not include infom1ation if and to the extent such 
information: 

(i)	 is known to the receiving party on a non-confidential basis before receipt 
thereof under this Agreement, as evidenced by the receiving party's 
written records; 

(ii)	 is disclosed to the receiving party after acceptance of this Agreement by a 
third party who has a right to make such disclosure in a non-confidential 
manner; 

(iii)	 is or becomes part of the public domain through no fault of the receiving 
party; 

(iv)	 was already known by or available to the receiving party prior to the 
disclosure by the disclosing party; or 

(v)	 has already been or is hereafter independently acquired or developed by 
the receiving party without violating any confidentiality agreement with or 
other obligation to the party who disclosed the information. 

(e)	 Nothing in this Agreement shall be construed to restrict the receiving party from 
disclosing Confidential Information as required by law or court order or other 
govemmental order or request, provided in each case the receiving party 
requested to make such disclosure shall timely inform the disclosing party to 
allow the disclosing party to seek an appropriate confidentiality agreement, 
protective order, or modification of any disclosure, and the receiving party will 
reasonably cooperate in such efforts and use all reasonable efforts to limit the 
disclosure and maintain the confidentiality of such Confidential Information to the 
extent possible. 

(f)	 For purposes of this Section 8, the "disclosing party" is the party to this 
Agreement (Abbott or Company) that owns or otherwise controls the disclosed 
Confidential Information, and the "receiving party" is the party to this Agreement 
that has received the disclosing party's Confidential Information. 

20. Governing Law/.... This Agreement shall be govemed by and construed in accordance 
with the laws of the State of Illinois, excluding its conflicts of laws provisions.... 




