
February 27, 2020 

Thomas J. Kim  
Sidley Austin LLP  
thomas.kim@sidley.com  

Re: Abbott Laboratories 
Incoming letter dated February 11, 2020  

Dear Mr. Kim: 

This letter responds to your correspondence dated February 11, 2020 concerning 
the shareholder proposal (the “Proposal”) submitted to Abbott Laboratories (the 
“Company”) by John Chevedden (the “Proponent”).  On February 5, 2020, we 
expressed our view that the Company could not exclude the Proposal from its proxy 
materials in reliance on rule 14a-8(i)(10).  You have asked us to reconsider our position 
regarding exclusion under rule 14a-8(i)(10) or, alternatively, to concur now with your 
view that the Proposal may be excluded under rule 14a-8(i)(3).   

Given that the Company has provided no evidence that it has taken any steps to 
amend its governing documents to supersede any of the default statutory provisions 
requiring a two-thirds vote of outstanding shares under the Illinois Business 
Corporation Act (“IBCA”), we find no basis to reconsider our position on the 
excludability of the Proposal under rule 14a-8(i)(10).   

Although the Company’s articles of incorporation and bylaws do not contain 
any provisions calling for a two-thirds vote of outstanding shares, resulting in some 
ambiguity as to what needs to be “replaced” in the governing documents, we do not 
believe that the Proposal is so vague or indefinite that neither shareholders voting on the 
proposal, nor the Company in implementing the Proposal, would be able to determine 
with any reasonable certainty what actions or measures the Proposal requires.  In 
reaching this position, it appears that the resolved clause seeks for the Company to take 
steps necessary to amend its governing documents to supersede each of the default 
statutory provisions under the IBCA requiring a two-thirds vote of outstanding shares  
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with a majority vote of outstanding shares requirement.  Accordingly, we do not believe 
that the Company may omit the Proposal from its proxy materials in reliance on rule 
14a-8(i)(3).   

   

Sincerely, 
 

David R. Fredrickson 
Chief Counsel 
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February 11, 2020 

By 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: Request for Reconsideration – Abbott Laboratories – Shareholder Proposal 
Submitted by John Chevedden 

Ladies and Gentlemen: 

On behalf of Abbott Laboratories (“Abbott” or the “Company”), I am writing to 
respectfully request that the Staff of the Division of Corporation Finance (the “Staff”) of the 
Securities and Exchange Commission (the “Commission” or the “SEC”) reconsider its response 
on February 5, 2020, denying Abbott no-action relief with respect to a proposal entitled “Simple 
Majority Vote” submitted by John Chevedden on November 1, 2019 (together with the 
supporting statement, the “Proposal”) from the proxy materials for Abbott’s 2020 annual 
shareholders’ meeting, which Abbott expects to file in definitive form with the Commission on 
or about March 13, 2020.  Abbott believes the Staff’s decision is irreconcilable with its 
precedent, including substantially similar simple majority vote proposals received by Abbott in 
connection with its 2019 and 2016 proxy statements.  In addition, Abbott believes that the 
Proposal may be omitted for other reasons as described in Section II. of this letter.  Due to the 
dispositive precedent described in Section I. of this letter, Abbott did not include these additional 
bases for exclusion in its initial request to the Staff in an attempt to save the Staff the time of 
reviewing these additional arguments.  

Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008), this letter and its exhibit are 
being submitted via email to shareholderproposals@sec.gov.   

I. The Proposal may be properly omitted from Abbott’s proxy materials under Rule 
14a-8(i)(10) as substantially implemented under the Staff’s precedent, including 
substantially similar simple majority vote proposals received by Abbott in 
connection with its 2019 and 2016 proxy statements.     
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The Proposal reads as follows: 

“RESOLVED, Shareholders request that our board take each step necessary so 
that each provision in the governing documents of the company requiring a 
two-thirds vote of outstanding shares under Illinois Business Corporation Act is 
replaced by a majority vote of outstanding shares.  This proposal shall apply only 
to the two-thirds vote provisions under Illinois Business Corporation Act that can 
be replaced by a majority vote of outstanding shares.” (emphasis added.) 

Mr. Chevedden submitted a substantially similar simple majority vote proposal for 
Abbott’s 2019 proxy statement (the “2019 Proposal”).  The 2019 Proposal reads as follows:   

“RESOLVED, Shareholders request that our board take each step necessary so 
that each 66.67% voting requirement in our charter and/or bylaws that is 
explicit or implicit (due to default to state law) be eliminated, and replaced by a 
requirement for a majority of the votes cast for and against applicable proposals, 
or a simple majority in compliance with applicable laws.  If necessary this means 
the closest standard to a majority of the votes cast for and against such proposals 
consistent with applicable laws.” (emphasis added.) 
 
In addition, Mr. Chevedden submitted a substantially similar simple majority vote 

proposal for Abbott’s 2016 proxy statement (the “2016 Proposal”).  The 2016 Proposal 
reads as follows: 

 
“RESOLVED, Shareholders request that our board take the steps necessary so 
that each voting requirement in our charter and bylaws that calls for a greater 
than simple majority vote be eliminated, and replaced by a requirement for a 
majority of the votes cast for and against applicable proposals, or a simple 
majority in compliance with applicable laws. If necessary this means the closest 
standard to a majority of the votes cast for and against such proposals consistent 
with applicable laws. This includes the laws of the state in which our company is 
incorporated and all applicable rules in regard to abstentions.” (emphasis added.) 
 
The Proposal asks shareholders to vote for Abbott’s Board to take the exact same actions 

as do the 2019 Proposal and the 2016 Proposal – namely, that Abbott’s Board take each step 
necessary to replace each provision in Abbott’s governing documents requiring a 
supermajority shareholder vote with a majority vote requirement.  The Staff agreed that Abbott 
had substantially implemented both the 2019 Proposal and the 2016 Proposal and could exclude 
them from its proxy statements.  See Abbott Laboratories (avail. Feb. 28, 2019) and Abbott 
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Laboratories (avail. Jan. 29, 2016).  In both instances, the Staff stated that “it appears that 
[Abbott’s] policies, practices and procedures compare favorably with the guidelines of the . . .  
proposal and that [Abbott] has, therefore, substantially implemented the . . . proposal.”  

A careful review of the Proposal shows that the Proposal is actually drafted more poorly 
than the 2019 Proposal, because there is no “provision in the governing documents of the 
company requiring a two-thirds vote of outstanding shares under [the] Illinois Business 
Corporation Act.”  Thus, the same result under Rule 14a-8(i)(10) must apply here.   

As with the 2019 Proposal and the 2016 Proposal, and as discussed in Abbott’s initial no 
action request on December 20, 2019 (the “Request”), the Proposal has been substantially 
implemented because Abbott’s Restated Articles of Incorporation (the “Articles”) and By-laws, 
as amended and restated effective November 12, 2019 (the “By-laws”), do not contain any 
shareholder voting provisions that call for greater than a majority vote.  Therefore, there are no 
provisions in Abbott’s Articles or By-laws to “replace” as requested by the Proposal.  As 
described in the Request, the Articles do not contain any voting requirements at all, and none of 
the voting provisions of the By-laws require anything above the lowest voting threshold 
permitted by the Illinois Business Corporation Act (the “IBCA”). 

 Articles.  Abbott’s Articles do not contain any voting requirements at all – there are no 
provisions to eliminate and “replace” as requested by the Proposal.  The IBCA contains statutory 
voting requirements that govern the voting rights of Abbott’s shareholders.  However, statutory 
provisions are not part of a corporation’s articles of incorporation; rather, they apply 
independently by operation of state law.  Therefore, the Proposal is substantially implemented 
with respect to the Articles.  

By-laws.  Abbott’s By-laws likewise do not impose any two-thirds voting requirements.  
Rather, the By-laws contain the lowest majority shareholder voting standard permitted by Illinois 
law.  Article II, Section 7 of the By-laws states that if a quorum is present at a shareholder 
meeting,  

“the affirmative vote of the majority of the shares represented at the meeting and 
entitled to vote on a matter shall be the act of the shareholders, unless the vote of 
a greater number or voting by classes is required by The Business Corporation 
Act of 1983 or the Articles of Incorporation, as in effect on the date of such 
determination.”  
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This is a majority voting provision, and it is the only shareholder voting provision in the 
By-laws.  Further, it satisfies the Proposal by calling for the lowest majority shareholder voting 
standard permitted by state law. 

In any event, while the By-laws acknowledge the possibility of different voting standards 
in the IBCA and the Articles, this is nothing more than a factual statement of law.  This By-law 
provision does not, and cannot, establish or imply a two-thirds voting requirement, because by-
law provisions cannot supersede IBCA requirements.  Article II, Section 7 of the By-laws would 
have the same effect even if the reference to the IBCA and Articles were deleted entirely.  In 
addition, pursuant to Section 2.10(b)(2)(v) of the IBCA, which is included in Exhibit A, 
provisions of the IBCA requiring a two-thirds vote of outstanding shares can be superseded by a 
majority vote of outstanding shares requirement, but that can only be done through the articles of 
incorporation, not the by-laws.  

The Staff has also previously concurred in other instances beyond the 2019 Proposal and 
the 2016 Proposal that similar proposals have been substantially implemented where, as is the 
current situation, the company’s articles of incorporation or by-laws contained only simple 
majority voting provisions, but referenced exceptions for statutory supermajority voting 
provisions.  The Staff reached a similar conclusion in Starbucks Corporation (avail. Dec. 1, 
2011) where the by-laws of Starbucks in effect at the time expressly specified that the majority 
vote standard set forth in the by-laws did not apply if “the question is one upon which by express 
provision of the Washington Business Corporation Act. . . a different vote is required.”1   

Whether the proponent uses the phraseology “each provision in the governing documents 
of the company requiring a two-thirds vote of outstanding shares under Illinois Business 
Corporation Act” (the Proposal), “each 66.67% voting requirement in our charter and/or bylaws 
that is explicit or implicit (due to default to state law)” (the 2019 Proposal) or “each voting 
requirement in our charter and bylaws that calls for a greater than simple majority vote” (the 
2016 Proposal), the analysis is the same.  Abbott’s Articles and By-laws do not contain any 
shareholder voting provisions that call for greater than a majority vote and, therefore, Abbott has 
substantially implemented all iterations of the Proposal.  

Based on the Staff’s prior decisions, including with respect to the 2019 Proposal and 
the 2016 Proposal, Abbott has substantially implemented the Proposal.   

                                                 
1 See the by-laws of Starbucks in effect at the time at 
https://www.sec.gov/Archives/edgar/data/829224/000095013409000410/v50997exv3w2.htm. 
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II. Even if the Staff elects to divert from its prior view that the Proposal has been 
substantially implemented pursuant to Rule 14a-8(i)(10), the Proposal may be 
properly omitted from Abbott’s proxy materials for other reasons.  

While not included in the Request in an attempt to save the Staff the time of reviewing 
additional arguments, given what Abbott respectfully believed to be the decisively applicable 
precedent described above, Abbott believes that there are other proper bases for excluding the 
Proposal from its proxy statement.  These additional bases for exclusion are described below.    

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

Rule 14a-8(i)(3) permits a registrant to omit a proposal from its proxy materials where 
the proposal violates the Commission’s proxy rules, including rules that prohibit “materially 
false or misleading statements,” because the proposal is “so inherently vague or indefinite that 
neither the stockholders voting on the proposal, nor the company in implementing the proposal 
(if adopted), would be able to determine with any reasonable certainty exactly what actions or 
measures the proposal requires. . . .” Staff Legal Bulletin No. 14B (Sept. 15, 2004). 

The Staff has repeatedly permitted exclusion of proposals that were sufficiently vague 
and indefinite such that the company and its shareholders would be unable to determine what the 
proposal entails or might interpret the proposal differently.  For example, in Fuqua Industries, 
Inc. (avail. Mar. 12, 1991), the Staff concluded that a shareholder proposal may be excluded 
where the company and the shareholders could interpret the proposal differently such that “any 
action ultimately taken by the [c]ompany upon implementation could be significantly different 
from the actions envisioned by shareholders voting on the proposal.” See also Walgreens Boots 
Alliance, Inc. (avail. Oct. 7, 2016) (permitting exclusion of a proposal restricting the ability of 
the board of directors to “take[] any action whose primary purpose is to prevent the effectiveness 
of shareholder vote”).   

Similarly, the Proposal may be omitted because neither the shareholders nor Abbott can 
tell with any certainty what it requires with respect to the current provisions of Abbott’s Articles 
and By-laws.  The Proposal asks Abbott’s shareholders to vote to “replace” provisions in 
Abbott’s Articles and By-laws that do not exist.  As discussed above and in the Request, 
Abbott’s Articles and By-laws do not contain any provisions calling for a two-thirds vote of 
outstanding shares.  (The IBCA provisions are not part of Abbott’s Articles or By-laws; rather, 
they operate independently as a matter of law.)   
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If the Proposal is passed, Abbott’s Board need not do anything to implement the Proposal 
as written as there are no provisions to “replace.”  Indeed, the Staff acknowledged as much when 
granting the Company no-action relief under (i)(10) with respect to substantially similar 
proposals in 2019 and 2016 (and during this period, the Company’s Articles have not been 
amended and the Company’s By-laws have not been amended in any relevant respect).  As a 
result, the Proposal is misleading in that “any action ultimately taken by the [c]ompany upon 
implementation could be significantly different from the actions envisioned by shareholders 
voting on the proposal.”   

Based on the above, the Proposal is so inherently vague, indefinite, and subject to 
multiple interpretations, that neither Abbott nor its shareholders would be able to determine with 
any reasonable certainly exactly what actions or measures it requires. 

B. The Proposal may be properly omitted from Abbott’s proxy materials under Rule 
14a-8(i)(3) because it violates Rules 14a-4(a)(3) and 14a-4(b)(1) and is therefore 
contrary to proxy rules. 

As discussed above and in the Request, Abbott’s Articles and By-laws do not contain any 
two-thirds voting requirements.  If, nevertheless, the Staff interprets the Proposal as requesting 
shareholders to vote on whether to revise each of the IBCA’s various two-thirds statutory voting 
requirements to provide for a majority voting standard, the Proposal violates the SEC’s 
requirement that proposals on separate material matters be unbundled for voting. 

Rule 14a-4(a)(3) provides that a form of proxy must “identify clearly and impartially 
each separate matter intended to be acted upon.”  In addition, under Rule 14a-4(b)(1), a form of 
proxy must provide a means for shareholders “to specify by boxes a choice . . . with respect to 
each separate matter referred to therein as intended to be acted upon.” 

In the context of charter amendments, the Staff issued a Compliance and Disclosure 
Interpretation on Rule 14a-4(a)(3) on January 24, 2014, stating in Question 101.02 that “if 
management knows or has reason to believe that a particular amendment . . . is one on which 
shareholders could reasonably be expected to wish to express a view separate from their views 
on the other amendments that are part of the restatement, the amendment should be unbundled.” 

The Staff noted that this analysis under Rule 14a-4(a)(3) is not governed by the fact that, 
for state law purposes, these amendments could be presented to shareholders as a single 
restatement proposal.  As an example, the Staff stated that if a restatement proposal involving the 
declassification of a board of directors “also included an amendment to the charter to add a 
provision allowing shareholders representing 40% of the outstanding shares to call a special 
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meeting, the staff would view the special meeting amendment as material and therefore required 
to be presented to shareholders separately from the similarly material declassification 
amendment.” 

The Staff also emphasized the importance of unbundling proposals in its October 27, 
2015 Compliance and Disclosure Interpretation regarding Rule 14a-4(a)(3) in the merger and 
acquisition context.  Specifically, this interpretation stated that: 

“if a material amendment to the acquiror’s organizational documents would require 
the approval of its shareholders under state law, the rules of a national securities 
exchange, or its organizational documents if presented on a standalone basis, the 
acquiror’s form of proxy must present any such amendment separately from any 
other material proposal.” 
The IBCA contains many distinct sections that require a two-thirds vote, each 

addressing a different concern.  The affirmative vote of at least two-thirds of the outstanding 
shares entitled to vote is required by the following provisions of the IBCA, each of which is 
included in Exhibit A and may only be amended by an Illinois corporation through an 
amendment to its articles of incorporation pursuant to Section 2.10(b)(2)(v) of the IBCA: 

• Sections 10.05 and 10.20 for amendments to the articles of incorporation, 
• Section 11.20 with respect to mergers, 
• Section 11.60 with respect to sales, leases or exchanges of all, or substantially all, of 

the company’s assets, other than in the usual and regular course of business, and 
• Section 12.15 with respect to voluntary dissolution by vote of shareholders. 

If the Proposal is interpreted to implicate each of the two-thirds voting requirements 
specified by the IBCA, it really consists of multiple requests that the Company take several 
different actions.  Each such statutory provision raises distinct considerations, and they are not so 
inextricably intertwined as to effectively constitute a single matter.  For example, business 
combination provisions present materially different issues than amendments to the articles of 
incorporation.  Shareholders could reasonably be expected to wish to express their views 
separately on these topics.  Accordingly, the Proposal may be omitted from Abbott’s proxy 
statement because it is contrary to Rule 14a-4. 

The current situation is distinguishable from BB&T Corporation (avail. Jan. 3, 2017) 
because, unlike the Proposal, the proposal in BB&T addressed reducing supermajority provisions 
contained in BB&T’s charter and by-laws.  Specifically, the proposal in BB&T addressed charter 
provisions regarding the rights of preferred stockholders to approve charter amendments that 
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would materially and adversely impact their rights or authorize securities with priority over them 
and by-laws provisions regarding amendment of director-related by-law sections, i.e., director 
terms, removal, and vacancies.  These provisions in the BB&T proposal all dealt with the 
threshold required to make amendments to organizational documents.  None involved voting 
standards with respect to material and materially different transactions.  Accordingly, they 
were more closely related than the separate and distinct statutory matters potentially implicated 
by the Proposal.  If the Staff were to interpret the Proposal as requesting shareholders to vote on 
whether to modify each two-thirds statutory voting requirement under the IBCA, the Proposal 
would need to be unbundled because the associated IBCA provisions address a variety of distinct 
matters.  Abbott’s shareholders would have to be allowed to vote separately on each topic.  
Accordingly, as submitted, the Proposal violates Rule 14a-4(a)(3) and Rule 14a-4(b)(1), and the 
Proposal can therefore be excluded under Rule 14a-8(i)(3). 

III. Conclusion 

For the foregoing reasons, on behalf of Abbott, I respectfully request that the Staff 
reconsider its position and concur that it will not recommend any enforcement action to the 
Commission if the Proposal is omitted from Abbott’s 2020 proxy materials for the reasons 
described in this letter.  I note that Abbott currently plans to begin printing its proxy materials 
on March 1, 2020, and as a result I respectfully request that the Staff make a determination 
prior to that date.  

If the Staff has any questions, or if for any reason the Staff does not agree that Abbott 
may omit the Proposal from its 2020 proxy materials, please contact me at (202) 736-8615 or 
thomas.kim@sidley.com.  Mr. Chevedden may be reached at  or 

 and we are sending him a copy of this submission.   

Sincerely, 
 

Thomas J. Kim 
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Enclosures 

cc: John Chevedden 
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Exhibit A 

Illinois Business Corporation Act Provisions 

Sec. 2.10(b). Articles of Incorporation 

(b) The articles of incorporation may set forth:  
        (1) the names and addresses of the individuals who are to serve as the initial directors;  
        (2) provisions not inconsistent with law with respect to: 
             (i) managing the business and regulating the affairs of the corporation;  
             (ii) defining, limiting, and regulating the rights, powers and duties of the corporation, its 
officers, directors and shareholders;  
  (iii) authorizing and limiting the preemptive right of a shareholder to acquire shares, 
whether then or thereafter authorized;  
             (iv) an estimate, expressed in dollars, of the value of all the property to be owned by the 
corporation for the following year, wherever located, and an estimate of the value of the property 
to be located within this State during such year, and an estimate, expressed in dollars, of the 
gross amount of business which will be transacted by it during such year and an estimate of the 
gross amount thereof which will be transacted by it at or from places of business in this State 
during such year; or  
             (v) superseding any provision of this Act that requires for approval of corporate action a 
two-thirds vote of the shareholders by specifying any smaller or larger vote requirement not less 
than a majority of the outstanding shares entitled to vote on the matter and not less than a 
majority of the outstanding shares of each class of shares entitled to vote as a class on the matter.  
        (3) a provision eliminating or limiting the personal liability of a director to the corporation 
or its shareholders for monetary damages for breach of fiduciary duty as a director, provided that 
the provision does not eliminate or limit the liability of a director (i) for any breach of the 
director’s duty of loyalty to the corporation or its shareholders, (ii) for acts or omissions not in 
good faith or that involve intentional misconduct or a knowing violation of law, (iii) under 
Section 8.65 of this Act, or (iv) for any transaction from which the director derived an improper 
personal benefit.  No such provision shall eliminate or limit the liability of a director for any act 
or omission occurring before the date when the provision becomes effective. 
        (4) any provision that under this Act is required or permitted to be set forth in the articles of 
incorporation or by-laws. 
(Source: P.A. 93-59, eff. 7-1-03.) 
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Sec. 10.05. Authority to Amend Articles of Incorporation 

(a) A corporation may amend its articles of incorporation at any time and from time to time 
to add a new provision or to change or remove an existing provision, provided that the 
articles as amended contain only such provisions as are required or permitted in original 
articles of incorporation at the time of amendment. The articles as amended must contain 
all the provisions required by subsection (a) of Section 2.10 except that the names and 
addresses of the initial directors may be omitted and the name of the initial registered 
agent or the address of the initial registered office may be omitted if a statement of 
change is on file. 

(b) A corporation whose period of duration as provided in the articles of incorporation has 
expired may amend its articles of incorporation to revive its articles and extend the period 
of corporate duration, including making the duration perpetual, at any time within 5 years 
after the date of expiration. 

(Source: P.A. 91-464, eff. 1-1-00.) 
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Sec. 10.20. Amendment by Directors and Shareholders. 

Any amendment authorized by Section 10.05 may be adopted by the action of the directors and 
shareholders in the following manner:  
    (a) The board of directors shall adopt a resolution setting forth the proposed amendment and 
directing that it be submitted to a vote at a meeting of shareholders, which may be either an 
annual or a special meeting.  
    (b) Written notice setting forth the proposed amendment or a summary of the changes to be 
effected thereby shall be given to each shareholder of record within the time and in the manner 
provided in this Act for the giving of notice of meetings of shareholders. If such meeting be an 
annual meeting, the proposed amendment, or such summary as aforesaid, may be included in the 
notice of such annual meeting. If the adoption of the amendment would give any class or series 
of shares the right to dissent, the notice shall also enclose a copy of Section 11.70 of this Act or 
otherwise provide adequate notice of the right to dissent and the procedures therefor.  
    (c) At such meeting a vote of the shareholders entitled to vote on the proposed amendment 
shall be taken. The proposed amendment shall be adopted upon receiving the affirmative vote of 
at least two-thirds of the votes of the shares entitled to vote on such amendment, unless any class 
or series of shares is entitled to vote as a class in respect thereof, in which event the proposed 
amendment shall be adopted upon receiving the affirmative votes of at least two-thirds of the 
votes of the shares of each class or series of shares entitled to vote as a class in respect thereof 
and of the total votes of the shares entitled to vote on such amendment.  
    (d) The articles of incorporation of a corporation may supersede the two-thirds vote 
requirement of subsection (c) by specifying any smaller or larger vote requirement not less than a 
majority of the votes of the shares entitled to vote on the amendment and not less than a majority 
of the votes of the shares of each class or series of shares entitled to vote as a class on the 
amendment.  
    (e) Any number of amendments may be submitted to the shareholders, and voted upon by 
them, at one meeting.  
(Source: P.A. 89-48, eff. 6-23-95.) 
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Sec. 11.20. Approval by Shareholders. 

(a) A vote of the shareholders entitled to vote on the proposed plan of merger, consolidation or 
exchange shall be taken. The plan of merger, consolidation or exchange shall be approved upon 
receiving by each corporation the affirmative votes of at least two-thirds of the votes of the 
shares entitled to vote on the plan unless any class or series of shares of any of such corporations 
is entitled to vote as a class on the plan in which event, as to such corporation, the plan of 
merger, consolidation or exchange shall be approved upon receiving the affirmative votes of at 
least two-thirds of the votes of the shares of each such class or series of shares entitled to vote as 
a class on the plan and of the votes of the total shares entitled to vote on the plan. Any class of 
shares of any such corporation shall be entitled to vote as a class if the articles of incorporation 
so provide or if the plan of merger, consolidation or exchange, as the case may be, contains any 
provision which, if contained in a proposed amendment to articles of incorporation, would entitle 
such class of shares to vote as a class.  
    (b) The articles of incorporation of any corporation may supersede the two-thirds vote 
requirement of this Section as to that corporation by specifying any smaller or larger vote 
requirement not less than a majority of the votes of the shares entitled to vote on the issue and 
not less than a majority of the votes of the shares of each class or series of shares entitled to vote 
as a class on the issue.  
    (c) No vote by the shareholders of a corporation that is a surviving party to a plan of merger or 
that is the acquiring corporation in a plan of exchange shall be required, unless its articles of 
incorporation provide to the contrary, if:  
         (1) the plan of merger or exchange does not amend in any respect the articles of 
incorporation of such corporation;  
         (2) each share of such corporation outstanding immediately prior to the effective date of the 
merger or exchange has the identical designations, preferences, qualifications, limitations, 
restrictions and special or relative rights immediately after the effective date thereof; and  
         (3) either no common shares of the surviving or acquiring corporation and no shares, 
securities or obligations convertible into such shares are to be issued or delivered under the plan 
of merger or exchange, or the authorized unissued common shares of the surviving or acquiring 
corporation to be issued or delivered under the plan of merger or plan of exchange, plus those 
initially issuable upon conversion of any other shares, securities or obligations to be issued or 
delivered under such plan, do not exceed 20 per cent of the common shares of such corporation 
outstanding immediately prior to the effective date of the merger or exchange.  
(Source: P.A. 89-48, eff. 6-23-95.)   
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Sec. 11.60. Sale, Lease or Exchange of Assets, Other than in Usual and  
Regular Course of Business. 

A sale, lease, exchange, or other disposition of all, or substantially all, the property and assets, 
with or without the good will, of a corporation, if not made in the usual and regular course of its 
business, may be made upon such terms and conditions and for such consideration, which may 
consist, in whole or in part, of money or property, real or personal, including shares of any other 
corporation, domestic or foreign, as may be authorized in the following manner:  
    (a) The board of directors shall adopt a resolution recommending such sale, lease, exchange, 
or other disposition and directing the submission thereof to a vote at a meeting of shareholders, 
which may be either an annual or a special meeting.  
    (b) Written notice stating that the purpose, or one of the purposes, of such meeting is to 
consider the sale, lease, exchange, or other disposition of all, or substantially all, the property and 
assets of the corporation shall be given to each shareholder of record within the time and in the 
manner provided by this Act for the giving of notice of meetings of shareholders and shall also 
inform the shareholders of their right to dissent and either enclose a copy of Section 11.70 or 
otherwise provide adequate notice of the procedure to dissent. If such meeting be an annual 
meeting, such purpose may be included in the notice of such annual meeting.  
    (c) At such meeting the shareholders entitled to vote on such matter may authorize such sale, 
lease, exchange, or other disposition and fix, or may authorize the board of directors to fix, any 
or all of the terms and conditions thereof and the consideration to be received by the corporation 
therefor. Such authorization shall require the affirmative vote of the holders of at least two-thirds 
of the outstanding shares entitled to vote on such matter unless any class or series of shares is 
entitled to vote as a class in respect thereof, in which event such authorization shall require the 
affirmative vote of the holders of at least two-thirds of the outstanding shares of each class or 
series of shares entitled to vote as a class on such matter, and of the total outstanding shares 
entitled to vote on such matter.  
    (d) After such authorization by a vote of shareholders, the board of directors nevertheless, in 
its discretion, may abandon such sale, lease, exchange, or other disposition of assets, subject to 
the rights of third parties under any contracts relating thereto, without further action or approval 
by shareholders.  
    (e) The articles of incorporation of a corporation may supersede the two-thirds vote 
requirement of this Section by specifying any smaller or larger vote requirement, not less than a 
majority of the outstanding shares entitled to vote on the matter and not less than a majority of 
the outstanding shares of each class of shares entitled to vote as a class on the matter.  
(Source: P.A. 83-1025.) 
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Sec. 12.15. Voluntary Dissolution by Vote of Shareholders. 

Dissolution of a corporation may be authorized by a vote of shareholders, in the following 
manner:  
    (a) Either:  
        (1) The board of directors shall adopt a resolution, which may be with or without their 
recommendation, proposing that the corporation be dissolved voluntarily, and directing that the 
question of such dissolution be submitted to a vote at a meeting of shareholders, which may be 
either an annual or special meeting, or  
         (2) Holders of not less than one-fifth of the votes of the shares entitled to vote on 
dissolution may, in writing, propose the dissolution of the corporation to the board of directors; if 
the directors fail or refuse to call a meeting of shareholders to consider such proposal for more 
than one year after delivery thereof, the shareholders proposing dissolution may call a meeting of 
the shareholders to consider such proposal.  
    (b) Written notice stating that the purpose, or one of the purposes, of the shareholders’ 
meeting is to consider the voluntary dissolution of the corporation, shall be given to each 
shareholder whether or not entitled to vote at such meeting within the time and in the manner 
provided in this Act for the giving of notice of meetings of shareholders. If such meeting be an 
annual meeting, such purpose may be included in the notice of such annual meeting.  
    (c) At such meeting a vote of the shareholders entitled to vote on dissolution shall be taken on 
the resolution to dissolve voluntarily the corporation, which shall require for its adoption the 
affirmative votes of at least two-thirds of the votes of the shares entitled to vote on dissolution, 
unless any class of shares is entitled to vote as a class in respect thereof, in which event the 
resolution shall require for its adoption the affirmative votes of at least two-thirds of the votes of 
the shares of each class of shares entitled to vote as a class in respect thereof and of the votes of 
the total shares entitled to vote on dissolution.  
    (d) The articles of incorporation of any corporation may supersede the two thirds vote 
requirement of subsection (c) as to that corporation by specifying any smaller or larger vote 
requirement not less than a majority of the votes of the shares entitled to vote on dissolution and 
not less than a majority of the votes of the shares of any class entitled to vote as a class on 
dissolution.  
(Source: P.A. 89-48, eff. 6-23-95.)   
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