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Dear Mr. Berry:

This is in response to your letter dated December 18, 2015 concerning the
shareholder proposal submitted to Abbott by Kenneth Steiner. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.- For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: John Chevedden
**FISMA & OMB Memorandum M-07-16***



January 29, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Abbott Laboratories
Incoming letter dated December 18, 2015

The proposal requests that the board take the steps necessary so that each voting
requirement in Abbott’s 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.

There appears to be some basis for your view that Abbott may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, 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. Accordingly, we will not recommend enforcement action to the Commission if
Abbott omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10). In
reaching this position, we have not found it necessary to address the alternative bases for
omission upon which Abbott relies.

Sincerely,

Christina M. Thomas
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concemning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(3) submissions reflect only informal views. The determinations reached inthese
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




Abbott Ted  224.868 358"
1C0 Abbott Park Road Fax. 224.868.8492
Cepartment 032L, APEA-2 ichn berry@abbolt.com
Abbott Park, IL 80C64-6011

December 18, 2015
Via Email

Shareholderproppsals@sec.gov

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

100 F Street, N.E.

Washington, D.C. 20549
Re: Abbott Laboratories—Shareholder Proposal Submitted by Kenneth Steiner
Ladies-and Gentlemen:

On behalf of Abbott Laboratories (“Abbott” or the “Company”) and pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934, | hereby request confirmation that the staff (the “Staff") of the
Securities and Exchange Commission {the “Commission™ or the “SEC") will not recommend
enforcement action if, in reliance on Rule 14a-8, we exclude a proposal submitied by Kennéth Steiner
({together. with John Chevedden, his designated proxy for the proposal, the “Proponent”) from the
proxy materials for Abbott's 2016 annual shareholders’ meeting, which we expect+o file in definitive
form-with the Commission on or about March 18, 2016.

A notice on behalf of the Proponent was submitted on November 7, 2015, containing the following
proposed resolution for consideration at our 2016 annual shareholders’ meeting:

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requirementin 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 inctudes the laws of thestate in which our company is
incorporated and all applicable rules in regard to abstentions.

Pursuant te Rule 14a-8(j), | have enclosed a copy of the propesed resolution, together with the
supporting statement, as Exhibit A (the “Proposal”). | have also enclosed a copy of all rélevant.
carrespondence exchanged with the Proponent as Exhibit B, Pursuant to Rule 14a=8(j), a-copy of this
letter is being sent 1o notify the Proponent of our intention to omit the Proposal from our 2016 proxy
materials,

We believe that the Proposal may be properly omitted from Abbott's 2016 proxy malterials pursuant to

Rule 143-8 for the-reasons set forth below.



1. The Proposail may be properly omitied from Abbott’'s proxy materials under Rule 14a-
8(i)(10) because it has been substantially implemented.

Rule 14a-8(i)(10) permits a company to omit a proposal from its proxy statement and form of proxy if
the company has substantially implemented the proposal. The general policy underlying the
substantially implemented basis for exclusion is “to aveid 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).

The Proposal has been substantially implemented because Abbolt’s Restated Articles of [ncorporation
{the “Articles") and By-laws (the "By-faws”} do not contain any shareholder or director voting
requirements that call for greater than a majority vote. The-Articles do not contain any shareholder or
director valing requirements, and none of the provisions of the By-laws regarding shareholder or
director voting call for greater than the lowest majority vote permitted by the Hllinois Business
Corporation Act (the “IBCA™). '

Article 1I, Section 7 of the By-laws states that if a quorumis présent-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, tnless 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.” This is the only provision in the By-laws that addresses a shareholder
voting requirement and is the lowest majority vote permitted by the IBCA.

As discussed in more detail below, the Staff has previcusly concurred that a proposal with objectives
similar to the Propusal has been substantially implemented where, as is the case with Abbott, the
company’s arlicles of incorporation or by-laws contained only simple majority voting provisions, but
referenced exceptions for statutory supermajority voting provisions. See e.q., Starbucks Corporation
{avail. Dec. 1, 2011).

Under Section 7.60 of the 1BCA, the affirmative vote of a majority of the shares represented at the
meeting and entitled to vote on a matter, whether or not.any shareholders abstain from voting rather
than casting their votes for or against the matter, is required to approve the matter unless the IBCA or
the articles of incorporation require a highervote. Therefore, abstentions must be included in the
calculation to determine if the requisite majority has been reached. As Abbott made clear in'its 2015
proxy stalement, "[s]hares represented by proxies which are present and entitled to vote on a matter
but which have elected to abstain from voting on that matter will have the effect of votes against that
matter.” The “simple majority” voting standard requested by the Proponent is a “majority of the votes
cast for and against” a proposal. This standard, which ignores abstentions, could result in a matter
submitted for a shareholder vote being approved by less than the minimum shareholder vote required
by the IBCA. The Proposal alternatively permits “a simple majority in compliance with applicable
laws" and states that “[i}f necessary this means the closest standard to a majority of the votes cast
for and against such proposals consistent with applicable faws. This includes the laws of the state in
which our company is incorporated and all applicable rules in regard to abstentions.” The majority
voting provision for shareholders contained in Abbott’s By-laws satisfies this aiternative requirement
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of the Proposal by representing the lowest majority sharehoider voting standard permitted by state
law.

Similarly, under Section 8.15 of the IBCA, the act of the majority of directors at a meeting at which a
guorum is present is the act of the board, unless the act of a grealer number is required by the
articles of incorporation or the by-laws. Accordingly, Article 1ll, Section 7 of Abboll's By-laws states
that “[t]he act of the majority of the Directors present at a meeting at which a quorum is present shall
be the act of the Board of Directors.” Although the standard under the IBCA and under the By-laws is
a majority of the directors present rather than a “majority of the votes cast for and against,” the IBCA
does not permit a lower standard to be substituted by a company’s articles of incorporation of by-
laws. In Starbucks Corporation (avall. Nov. 27, 2012), the Staff concurred that a propesal had been
stbstantially implemented where the proposal requested that the board of directors take steps
necessary so that each voting requirernent in the charter and bylaws calling for a greater than simple
majority vote be replaced with a majority of the votes cast for and against such matter and the board
amended the company’s by-laws to eliminate a requirement that amendments to the by-laws be
approved by a vote of two-thirds of the board and replaced the provision with the default standard
under applicable state law of the affirmative vote of a majority of directors present at a board meeting,
provided a quorum is present. As in Starbucks {2012}, Abbott's By-law provision governing director
voting at meetings represents the lowest majority director voting standard permitted by state law and
therefore substantially implements the Proposal with respect to director voting.

We note that Article lll, Section 9 of the By-laws also provides thata “majority of Directors then in
office may also fill one or more vacancies arising between meetings of shareholders by reason of an
increase in the number of Directors or otherwise.” A comparable provision is contained in Article R-IX
of the Articles. We do not believe that the Propesal is intended to cover director provisions such as
this one {which is not, in any event, phrased as a “voting requirement”). Nevertheless, this provision
also requires only a simple majority of directors in-order 1o fill vacancies on the hoard of directors.

Although Article I, Section 7 of the By-laws acknowledges ihat IBCA provisions supersede the
majority standard contained in that By-law provision, the Proposal does riot request action to change
statutory supermajority provisions; the Propasal only asks that voting requirements in the By-laws and
Articles that call for a greater than ma;onty vote be replaced with a simple majority vote. Therefore,
the existence of several IBCA provisions requiring supermajority votes on specific matters, the text of
which is set forth in Exhibit C and which are more fully described in Section 1V of this letter, does not
change the analysis that the Proposal has been substantially implemented. This is consistent with
Slarbucks (2011), where the Staff concurred that a simple majority shareholder proposal, worded in a
manner similarto the Proposal, had been substantially implemented by the company where the
company's by-laws set forth a majority voting standard that applied, “unless otherwise provided.”
The by-laws of Starbucks in effect at the time of Starbuck’s no-action letter expressly specified that
the majority vote standard set forth in the by-laws did not-apply if “the question is one upor which by
express provision of the Washington Business Corporation Act. . . a different vote is required.” This

' See Section 1.6 (b) of Starbuck’s by-lawsai o
htp://wwiv.sec sov/Archives/edear/data/829224/0000950 134090004 1045099 7cxv3w2 him.
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Washington statute required a supermajority vole for dissolution and for mergers. The cross
reference to the IBCA in Abbott's By-law majorily vote provision {Adicle Il, Section 7) is comparable to
the Starbucks’ by-law provision that was in effect when the Stafi granted the Starbucks (2011} no-
action request.

Based on the above, Abbott has substantially implemented the Proposal.

i1 The Proposal may be properly omitted from Abbott’s proxy materials under Rule 14a-
8(i}(3) and Rule 14a-9 because it is materially false and misleading.

Rule 14a-8(i)(3) permits a registrant to omit a proposal from its proxy statement and the form of proxy
if “the proposal or supportingstatement is conirary to any of the Commission’s proxy rules, including
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting materials.”
This basis for exclusion applies where the proposal is “so inherently vague or indefinite that neither
the stockhalders voting on the praposal, nor the company in implementing the proposal (if adopted),
would be able to detefming with-any reasonable centainty exactly what actions or measures the
proposal requires. . . ." Staff Legal Bulletin No. 148 (Sept. 15, 2004).

The Staff has repeatedly permitted exclusion of proposals that were sufficiently vague and indefinite
that the company and its shareholders would be unable to determine what the proposal entails or
might interpret the proposal differently. Fer example, in Fuqua Industries, Inc. (avail. Mar. 12, 1891),
the Staff concluded that a shareholder proposal may be excluded where the company and the
shiareholders could interpret the proposal differently such that “any action ultimately 1aken by the
Company upon implementation could be significantly different from the actions envisioned by
shareholders voting on the proposal.” See aise The Home Depot, Inc. {avail. Mar. 6, 2014) {allowing
exclusion of a proposal requesting improved confidentiality of votes on uncontested matters because
of inconsistent language prohibiting access o that information “for other purposes” in one place, but
allowing access for “other proper purposes” in another); Motorola, Inc. (avail. Jan. 12, 2011) {allowing
exclusion of a proposal requesting that the board negotiate “with senior executives to request that
they relinquish. .. preexisting executive pay rights” as vague and indefinite because “the proposal idid]
not sufficiently explain-the meaning of ‘executive pay righis’ and that, as a result, neither stockholders
nor the company would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires”); Prudential Financial, Inc. (avail. Feb. 16, 2007) (allowing exclusion
of a proposal urging the board to seek shareholder approval for certain senior management incentive
compensation programs because the proposal failed to define key terms and was subject to differing
interpretations); Puget Energy, Inc. (avail. Mar. 7, 2002) (allowing exclusion of a proposal requesting
that the company’s board of directors “ake the necessary steps to implement a policy of improved
corporale governance” where the proposal did not specify what was meant by “improved corporate
governance” such that shareholders might not know precisely what they were voting either foror
against); and Dyer v. SEC, 287 F.2d 773, 781 {8th Cir. 1961} (quoting an SEC opinion in the matter: “it
appears to us that the proposal, as drafted and submitted to the company, is so vague and indefinite
as to make it impossible for either the board of directors or the stockholders at large to comprehend
precisely what the proposal would entail, . . We therefore did not feel that we would compel the
company to inclutle the proposal in its presem form in s proxy statement™).
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The Proposal may be omitted because neither the shareholders nor Abbett can tell with any certainty
what it requires with respect to the current provisions of Abbott's Articles and By-laws.

As discussed above, Abbott's Articles and By-laws do not contain any provisions calling for a more
than a simple majority vote. The Proposal is materially false and misleading because it asks the
board to eliminate provisions requiring more than a simple majority vole, necessarily implying
Abbolt’s Arlicles and By-laws contain such provisions.

In addition, the Proposal is inherently vague and indefinite. 1t fails to provide any meaningful guidance
on how 1o interpret the phrase “simple majorily in compliance with applicable laws," in light of the
final sentences of the Proposal’s resolution, which state: "If necessary this means the closest
standard 10 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 o abstentions.” These final sentences appear to be intended to clarify the meaning of
the term "simple majority,” but fail to do so.

Reading the resolution of the Proposal as a wholé, a shareholder could understand it to request that
Abbott’s board implement shareholder voting standards calling for approval of proposais and other
aclions by a “majority of the votes cast for and against.” Alternatively, the Proposal could be read as
recognizing that abstentions have the effect of a vote against a matter and requesting Abbott to apply
a standard requiring the affirmative vole of the majority of the shares represented at the meeting and
entitied to vote on the matter to be the act of the shareholders. The fact that multiple interpretations
‘are possible demonstraies that the Proposal is vague and indefinite.

To the extent that the Proposal seeks a majority of the votes cast for and against standard, the
Proposal is materially false and misleading because it implies that Hiinois law permits a voting
standard consistent with a majority of the voles cast for and against standard, which it does not.
ilinois law requires as a minimum standard that shareholder action be approved by the affirmative
vole of a majority of the votes of the shares represented at the meeting and entitled to-vote on a
matter {unless a greater number of voles is required by a specific IBCA provision). As a result,

. abstentions need to be counted to determine whether a proposal has received the requisite
shareholder approval because such shares are entitled to vote on the matter even though they
abstain. Although the 1ast sentence of the resolution references abstentions, it does not indicate how
the abstentions would modify the requested standard of majority of the votes cast for and against.
Under this interpretation of what the Proposal is requesting, the Proposal is vague and indefinite
because it does not clarify how the requested simple majority voting standard would be reconciled
with “applicable rules in regard fo abstentions.” As a result shareholders will not know what they are
voling on, and if the Proposal is approved, Abbott will not know how to implement it.

To the extent that the Proposal is recognizing that llinois law treats abstentions in the same manner
as against votes in determining the requested majority, as required by the IBCA (see above) and
included in Abbott's By-Laws, it is false and misleading because it incorrectly implies that the Articles
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and By-faws do niot already contain the requested standard. in addition, under this inlerpretation of
{he voting standard requested by the Proposal, the Proposal has been substantially impiemented.

The Proposal requests the elimination of each voting requirement in Abbott’s Articles and By-laws that
calls for a greater than simple majority vole but does not provide an adequate indication of what, if
anything should be eliminated in fight of the fact that there are no provisions in Arlicles or By-laws
calling for a greater than simple majority vote, Although the By-laws acknowiedge that the IBCA may
vary the majority voting rule set forth in the By-laws, this is just a statement of law; the specific voting
requirements of the IBCA cannot be varied through by-laws.

Furthermore, the Proposal does not request or even refer 1o changing statutory voting provisions that.
apply unless a corporation varies them in its articles of incorporation. Similarly, there is nothing in the
Proposal requesting or even suggesting that the Proposal is meant to address certain IBCA provisions
that contain supermajority voting requirements, but-allow an lilinois corporation to opt-out entirely of
such provisions. For example, the IBCA's fair price provision is found in Section 7.85 of the IBCA. it
requires the affirmative vote of:

i 80% of the voling power and

{i) A majority of the voting shares held by disinterested shareholders for certain
business combinations unless statutory price and procedural terms are met or the
transaction is approved by two-thirds of the disinterested directors.

Section 7.85 does not permit its shareholder voting requirement to be changed. To the contrary,
Section 7.85(B) specifies that 80% of the voting power and the affirmative vote of a majority of the
disinterested shareholders are required”. It does, however, permit a company to optout of its
statutory protections entirely. A similar concern is raised by Section 11.75 of the IBCA, which
prohibits a business combination with an interested shareholder. Therefore, it is not clear what the
shareholders are being asked to vole upon. The Proposal is inherently vague and indefinite stich that
neither the shareholders nor Abbott would be able to determine with any reasonable certainly exactly
what actions or measures the Proposal requires. :

il The Proposal may be properly omitted from Abbott's proxy matetials under Rule 14a-
8(i)(2) because it would violate Hlinois corporate law.

As indicaled above, the Proposal is vague and indetinite because it could be understood 1o request
that Abbott's board implement shareholder and director voting standards—i.e., a “majority of the

L . . . . ) Bt ke e s . .
* “except as otherwise expressly provided in paragraph C of this Section 7.85.” which only provides
exeeptions for wansactions approved by disinterested directors or meeting specified price and
procedural requirements and which does not contemplate different voting thresholds.
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votes cas! for and against” standard--~that could not be implemented in compliance with lilinois law,
Specifically, Section 7.60 of the IBCA states:

the affirmative vote of the majority of the votes of the shares represented at the meeting and
entitled to vole ona matter shall be the act of the shareholders, unless a greater number of
votes or voting by classes is required by this Act or the articles of incorporation.

As a result, Hlinois law requires abstentions, as well as against votes, to be counted fowards the
majority determination. To the extent that the Proposal could be so read as requesting “majority of
the votes cast for and against” standard, it can be omitted from Abbott's proxy materials pursuant to
Rule 14a-8(i)2), which permits exclusion of a proposal if its implementation would “cause the
company to violate any state, federal, or foreign law to which it Is subject.”

in Abbott Laboratories {avail. Feb. 1,:2013); the Staff permitted the exclusion of a proposal from the
same proponent that is identical to the current Proposal, except for the final sentence in the current
Proposal. However, as discussed above, even with the addition of the last sentence, the current
Proposal calis for a “majority of the votes cast for-and against applicable proposals” voting standard,
which is not permitted by llinois law, Furthermore, the Staff permitted the exclusion from Abboit's
2011 proxy materials of a slightly different proposal concerning voting standards from the same
proponent on this basis, see Abbott Laboratories (avail. Feb. 2, 2011), and a more complete
discussion of Hfinois law is contained-in Abbott's request in connection with that proposal. We do not
believe that the Proposal could be fairly read as a request to reduce statutory supermajority
requirements to a simple majority but, even if it couid, it may be omitted because lilinois law does not
permit its supermajority requirements 1o be reduced to a simple majority of the votes casf for and
against. As noted above, where the IBCA permits a supermajority requirement to be reduced, it still
requires that the determination of a:majority be made on the basis of the number of shares
putstanding. '

For example, Section 2.10(b){2){v} of the IBCA provides that any provision of the IBCA requiring a two-
thirds shareholder vole for approval of a corporate action may be:superseded by a larger or smaller
vote requirement, but it specifies that the minimum vote requirement cannot be less than a majority of
the ouistanding shares entitled to vote:on the matter, as-opposed to the “a maijority of the votes cast
for and against” standard requested by the Proposal (emphasis added).

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

The Proposal only expressly addresses charter and bylaw provisions that call for a greater than simple
majority and, as discussed above, Abbott’s Articles do not contain any sharehoider or director voting
requirements, and none of the provisions of Abbott's By-laws regarding shareholder or directar voting
call for greater than the lowest majority vote permitted by the IBCA. If, nevertheless, the Staff
interprets the Proposal as requesting sharehalders to vote on whether to provids for a lower voting
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standard under-each of the provisions of the IBCA that cails for a greater than simple majority vote but
which-allows that statutory default voting requirement to be to be revised by Abbott’s shareholders,
the Proposal impermissibly bundles separate proposals, thereby violating the SEC’s requirement that
proposals on separate material matters be unbundled for voting.

The SEC's proxy-rules require that proposals be unbundied for voting. Rule 14a-4(a)(3) provides that a
form of proxy must “identify clearly and impartially each separale 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 bokes 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 disciosure Interpretation-on
Rule 14a-4{3)(3)-on January 24, 2014, stating in Question 101.02 that:

if management knows or has reason to-believe that a particular amendment. . . isorig 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 1o the charter to add a provision allowing shareholders
representing 40% of the outstanding shares to call a special meeting, the staff would view
the special meeting amendment as material and therefore required to be presented o
shareholders separately from the similarly material declassification amendment.

The Staff recently emphasized the importance of unbundling proposals submitted to shareholders in
its October 27, 2015 compiiance and disclosure interpretation regarding unbundiing under 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 different sections that require-a supermajority vote, each addressing a
ditferent concern. For example, the affirmative vote of at least two-thirds of the outstanding shares
antitled {o vole is required by:
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s Section 10.20 of the IBCA for amendments to the articles of incorporation,
+ Section 11.20 of the IBCA with respect to mergers,

» Section 11,60 of the IBCA wilh respect 1o sales, leases or exchanges:of all, or substantially
all, of the company's assets, other than in the usual and regular cotirse of business, and

s Section 12.15 of the IBCA with respect to voluntary dissolution by vote of shareholders.

In addition, Section 11.75 of the IBCA prohibits business combinations with an interested shareholder
in certain circumstances unless approved by the affirmative vote of at least 66:2/3% of the
outstanding voting shares which are.not owned by the interested shareholder and Section 7.85 of the
IBCA requires the affirmative vote of (i) 80% of the voting power and (i) a majority of the voting shares
held by disinterested shareholders for certain business combinations unless statutory price and
procedural terms are met or the transaction is approved by two-thirds of the disinterested directors.

Aithough the Proposal is packaged under the general umbrelia of majority voting, the voting
requirements specified by distinct llinois statutory provisions are not so inextricably intertwined as to
effectively constitule a single matter, Each stich stat{rtory provision raises distinct cnnsnderaneas For
example, fair price and business combination provisions present materially differentissues 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 il is coptraty to Rule 14a-4.

v. Conclusion

For the foregoing reasons, | request your confirmation that the Staff will not recommend any
enforcement action to the Commission if the Proposal is omitted from Abbott's 2016 proxy materials,
To the extent that the reasons set forth in this letter are based on matters.of law, pursuantto Rule
14a-8(j)(2)(ili) this letter also constitutes an opinion of counsel of the undersigned-as an attorney
licensed and admitted to practice in the State of Hinois.

If the Staff has any questions, or if for any reason the Staff does not agree that Abbott may omit the
Proposal from its 2016 proxy materials, please contact me at (224) 668-3591 or
john.berry@abbott.com, or Jessica Paik at {224) 667-5550 or jessica.paik@abbott.com. We may also
be reached by facsimile at (224) 668-9492. We would appreciate it if you:would send your response
by email or facsimile. The Proponent may he reached at * FISMA & OMB Memorandum M-07-16 ***
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Very truly yours,

John A. Berry
Abbott Laboratories
Divisional Vice President,
Associate General Counsel,
and Assistant Secretary
Enclostires ,

N (e} -John Chevedden

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

Abbott
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Proposal
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Kenneth Stemnor
*** FISMA & OMB Memorandum M-07-16 ***

Mr. Hubert L. Allen
Corporate Secretary

Abbont Laboratories (ABT)
100 Abbout Park Rd

Abbort Park 1L 60064
Phone: 847 9376100

Fax: 847 937-9355

FX: 847-937-3966

Dear Mr. Allen,

| purchased stock inour company becanse | believed our dompany had greater potential. My
aitached Rule 14a-8 proposal s submitted o sepport of the long-term performance of our

sompany. This Rule 1498-8 proposal s submitted as & Jow-cost method 10 Improve compnay
performance.

My proposal is for the next annual sherchoider mecting. 1 will meet Rule 14a-8 requirements
including the continuous ownership of the required vmck value uniil afier the date of the
rospective shareholder mecting. My submitted format, with the %ham*mtéw«w;agﬁmﬁ emphasis,
is intended to be used tor definitive proxy publication. This is my proxy for John Chevedden
andfor his designee to forward this Rule 14a-8 proposal to the company and to &ct onmy behalf
regarding this Rule 144-8 proposal, and/or modification of it, for the forthcoming shareholder
moeting before, during and after the forthooming sharcholder meeting.  Please direct all future
pommunoiions regarding my mile 140-8 propesad o John € hevedden

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

w0y facilitate prompl and verifisble sommundontions. Please idestify thiv proposal as my proposal
gxcloasively,

This letter does not cover proposals that are not rule 14a-8 proposals. This louer does not grant
the power to vole, Your consideration and the consideration of the Board of Directors is
appreciate ed in support of the long-termy performance of our company. Please acknowiedge

rederpt of my proposal promptly by email 8 figva & OMB Memorandum M-07-16

fo/2s/ss

Kenneth Steiner Date

Sincerely, |

e John AL ’Refm w’"fm?énﬁm:
P 847938355

X 847 QJ&’%‘}Z

ﬁ%mm Paike <ksicapuikfiabbotico
Sentor Counrsel Securitiey & Penehits
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TABT: Rule 14a-8 Proposal. November 7, 2015]
Propuosal [4] - Simple Majority Vot

LVED, Shareholders request that our board take the steps pecessary so that each voting
requirément in onr charter and bylows that calls for a greater than simple majority vore be
eliminated. and replaced by a requirerent {or & majonity of the voles cast for and agaist
apphicable proposals, or a simple magority in compliance with applicable laws. If necessary this
means the Slosest standard to 8 magority of the votes cast for and spainst such proposuls
consistent with applicable haws. This includex the taws of the state in which var company is
incorporated and all spplicable rules in regard 1o abstentions.

Shareowners are willing to pay a premium for shares of companies that have excellent corporate
goveranee, Supermuajority veling requirements, the target of this proposal, have been found to
be one of 6 entrenching mechanisms that are negatively related te company performance
according fo *What Matters in Corporate Governanee™ by Lucies Bebehuk, Alma Cohen and
Allen Perrell of the Harvard Law School, Supesmajority requirersems are wsed 1o block
initiatives suppoctied by most sharcownerd but opposed by o status Quo tansgement,

This proposal topic won drom 4% w R&% wuppont @ Weyedhaiiger, Aleon, Waste Munsgemin,
Goldman Sachs, FirstEnergy, MeGraw-Hill and Macy's, The proponents of these widely
supported proposals included Ray 1. Chievedden and William Steiner,

Plegse vole 1 enbonce sharcholder value:
Simiple Majority Vote ~ Proposal |4}
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Notes: _
Renmeth Siemer, *** FISMA & OMB Memorandum M-07-16 *** sponsers this proposal.

Please note that the title of the proposal is part of the proposal. The title is imtended for
publication.

If the company thinks that any pant of the above proposal, other than the first line in brackets. can
be omitted from proxy publication based on its own discretion, please obiain a wntm& agfeement
from the proponent.

proposal is believed to contorm with Staff Legal Bulietin No. 14B 1CF), September is
incloding {emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies o
xchade su pmﬁmg statement language andior an antire proposal in reflance on rule
14a-8(1}(3} in the following circumstances:

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

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

= the company objects to factual assertions because those assertions may be
interprated by shareholders in a8 manner that is unfavorable 1o the company, its
directors, or its officers; and/or

= the company objects o 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.

See alse: Sun Microsvstems, Inc. (uly 21, 2003

Fhe stock supporiing this pm;mxsal will be held uniil afier the annual meeting and the proposal
will be presented at the annual mecting. Please acknowledge this proposal prompily by email

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

Additional Correspondence with Proponent
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Jessica W, Palk Abbott Laboratories Tel:  (224) 667-5550

Senior Counsel Securities snd Benefits Fax:  {275)668-9492
. Dept. 0321, Bidg. APGA-2 E-mai: jessica.paik@sbbott.com
100-Abbott Park Road :

Abbott Park, IL 600646092

Abbott

November9, 2015 Via Federal Express and Emall

\

Mr. john Chevedden

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

Dear Mr: Chevedden:

T his letter anknowiedges mcerpt of the shareholder proposal submitted by Kenneth Steiner,
ashis. proxy and instructed that we direct sl communications to your
nusl Meeting of Shareholders is currently scheduled to be held on

attention. Our 2016
Friday, April 28, 2016:

‘Rule:14a-8 under the Sectrities Exchange Act of 1934 requires that the proponent submit
verification of stack ownership, We await:a proof of ownership letter verlfying that Kenneth
Stainer has continuotisly. owned at least $2,000 in market value, or 15, of Abbott's securities
entitled to be voted on the proposal st Abbott’s annua! meeting for et least oneyear preceding.
‘nd incliding Novembier 7, 2015 (the date that you submitted your proposal). Plasse submit
‘thiginformation to Abbott:no later than 14 calendar days from the day you receive this letter.
Youmay send your response to my attention.

Abbotf has. not yet reviewed the proposal to determine if it complies with the other
requirements for shareholder proposals found in Rules 14a-8 and 143-9 under the Securities
Exchange Act. of 1934 ‘and.reserves the right to take appropriate action under such rules if it
does not..

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

Very trily yours,

.1{{“”M

JesslgaH. Pak

£e John A: Berry, Abbott Laboratories
Kenneth Steiner

3205422 v1 AGVe
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om:
aent:
To:
CE:

“Subject:
Attachments;

Dear Mr. Berry,

*** FISMA & OMB Memorandum M-07-16 ***
Friday, November 20, 2015 6:C1 PM
‘Berry, John. A
Paik, Jessica
Rule142-8 Proposai (ABT) blt
CCE20112615 13.pdf

Please see the attached broker letter.

Sincerely,

John Chevedden
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3283395 v1.Active




o Ameriivede

Novemmber 18, 2015

Kenngth Steiner

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

AT

Post-its Fax Nole %671

E&TB/L(?#M «}43{03 N

1 et 5 00 Pk
i

Co.Mogt,

Fom 7y o B pureid e
G ' i

.

Trone § P

[ty a5 ~AEE T T

f&MA & OMB Memorandum M-07-16 **

.

SEPONP———

Re: Your TD Ameritradt 2EBMA dnBMBMemorar TomvBifsl Sleoring Inc. DTG #0138

Doy Kernoth Steiniy,

} Thrank you for aliowing me 10 ussist you today. As you requested, this fetter contlrms thi nsbft__zbzz dnte of
’ ‘this-iatter; you have continuously heid no less than 500 shares of each of the follawing stocksin the
\

above reference account since July 1, 2014,

1. Abbott Labs (ABT)

2. Flrst Nlagara Finanolal Group (FNFG)

- 3. Banic of America (BAC) -

4. Wingstraam Holdings tno. (WIN)

H wo oanbo of any turther assistance, please iet us know, Jus! log in10 your acecuntand goto the:
Wessage Cemer to write us. You can alto cal Cliont Services at 800-888-3900. We're avallable 24 hours

‘& day, seven days g week.

Slrerely,

CTE
L

Chtis Blue »
:Resowco Spucialigy
ID Amgrirado

“Thigdntosnalion iv furmished as pait of & general information sé:vice and T1 Ameritizse shal at be liable-dor any dimeges arising

outof any insscureey In the intarmaron, Because i infomaiion may @ilar Hiam i 10 Amasdirads mo

LY st you

Sheakrd ealy oty on tha TO Amartratde monttly stetomant s the a4isin! racord of yaur 70 AMorracs aosolnt.

Nathe! volatily, voiame, and sysiem avaiinti®ly may deloy sesour? stoess el e oxesdions,

YD) Aemarieatts, Inc., meenbar INRA/SITC, (o S 010, wiw 500,005, 10 Atertiace (50 vadaras joiny owned by T0..
Artertrate P Compaty, . and The Toomo-Doniden Bank, & 2015 70 Ameritrask: IF Company; tog. Ak dgits insarved Used

‘wih permission,

200 Seath 1087 Ay,
Lraha NE gHI154
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11712/2818 +&514}A & OMB Memorandum M-07-16 *** FaGE 21/81

Novermbar 12, 20158
AGT _
Postit® Fax Note 7871 [P0 112 o tag>
MO % i i T C L\Wd}(
F= sticx Pak T inm d A
Wiliam Btolner fi0./0apt. Co
. Fhoae ¢ Phone $
*** FISMA & OMB Memorandum M-07-16 *** - e S EISMA & OMB Memorandum M-07-16 ***
o 6V -5 o
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Ra: Your TD Ameriraid §98HAL 87OMB IMemorinTUrtiesTady Gloaring e, DTC 30188

Dear William Stainer,

Thank you for allowing meto assist you today. A8 you requested, 1hia letter corfirms thet as of the date of
this lsller, you have continuuusly held no loss tha 500 shares:of each of the following Slocks Inthe ™
shove neference acoount since July 1, 2014, ot

irfermativaw Business Machine (IBM)
Citiroup(C) i,
Baxter Itemationat Group {BAX)
Ferro Corp (FOE) '
Vector Group LTD (VGR)

Abbatt Labs (ABT)

First Niagarz Financisi Group {FNFG].
Bank ¢f America (BAT) )
Windstream Hakiings ne. (WiN)

W O 085 e LD NY

Hwe can b2 of any hurdher axsistancs, plesse et us oo, Just log i to your aseeynt and ge o the
Hessnge Center to wileus. You cen alsocell Clent Services at 800-689-3000. Wo'ro swvailabls 24 hours
aday, seven days 2 wewk, o :

Sincerely, )
CTE

Chris Blue

Resgurce Bpaciafist

ID Amorttads

This inkenration i turaished 22 gt 63 & gaies Infonmation wervics aind TO Amerirade shiall sotite Batie for any damages g
ool anyiesoaacy i e informotion. Bacaust his (M medon may difier from vour TO Amehiode markly cavsment, you
shars raly sty 01 (he TO Amarirade montpuistomant 3 theoffickl] racond of your TD Ame:itrack accourt.

Marke? volatity, votiane, ond tyctem ave sy sy dulky suioin éotass and tete sxiidns
TG Ametitate, 100, ambor FRIARS PG (e L o, waw Sicotg). TO Amentiate s e eademsd joity cktad by 70

&n;n‘lrad: ¥* Compeny, inc. and The Tororto-Oortioies Baniu 0 2015 TO Amedtrado [P Somiisny, I A1 Aghts revorvmd. Ussd
with peymasnn,




Exhibit C

Illinois Business Corporation Act Provisions
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Sec. 2.10(b).

(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:

(1) managing the business and regulating the affairs of the corporation,

(i1) defining, limiting, and regulating the rights, powers and duties of the corporation, its
officers, directors and shareholders;

(ii1) authorizing and limiting the preemptive right of a shareholder to acquire shares,
whether then or thereafter authorized;

(1v) 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.

(Source: P.A. 94-1099, eff. 2-2-07.)

Sec. 7.60. Quorum of Shareholders

Unless otherwise provided in the articles of incorporation, a majority of votes of the shares,
entitled to vote on a matter, represented in person or by proxy, shall constitute a quorum for
consideration of such matter at a meeting of shareholders, but in no event shall a quorum consist of
less than one-third of the votes of the shares entitled so to vote. If a quorum is present, the
affirmative vote of the majority of the votes of the shares represented at the meeting and entitled to
vote on a matter shall be the act of the shareholders, unless a greater number of votes or voting by
classes 1s required by this Act or the articles of incorporation. The articles of incorporation may
require any number or percent greater than a majority of votes up to and including a requirement of -
unanimity to constitute a quorum.

(Source: P.A. 89-48, eff. 6-23-95.)

s

Sec. 7.85¢ Vote Required for Certain Business Combinations (Fair Price)

A. This Section shall apply to any domestic corporation that (i) has any equity securities
registered under Section 12 of the Securities Exchange Act of 1934 or is subject to Section 15(d) of
that Act (a "reporting company") and (ii) any domestic corporation other than one described in (i)
that either specifically adopts this Section 7.85 in its original articles of incorporation or amends its
articles of incorporation to specifically adopt this Section 7.85, however, the restrictions contained
in this Section shall not apply in the event of any of the following: :

(1) In case of a reporting company, the corporation's articles of incorporation immediately:
prior to the time it becomes a reporting company contains a provision expressly electing not to be
governed by this Section.
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(2) The corporation, by action of its board of directors, adopts an amendment to its by-laws
within 90 days after the effective date of this amendatory Act of 1997 expressly electing not to be
governed by this Section, which amendment shall not be further amended by the board of
directors.

(3) In the case of a reporting company, the corporation, by action of its shareholders, adopts
an amendment to its articles of incorporation or by-laws expressly electing not to be governed by
this Section, provided that, in addition to any other vote required by law, such amendment to the
articles of incorporation or by-laws must be approved by the affirmative vote of a majority of the
voting shares (as defined in paragraph B of this Section 7.85). An amendment adopted under this
paragraph shall not be effective until 12 months after the adoption of the amendment and shall not
apply to a business combination between the corporation and a person who became an interested
shareholder of the corporation at the same time as or before the adoption of the amendment. A
by-law amendment adopted under this paragraph shall not be further amended by the board of
directors. '

(4) A shareholder becomes an interested shareholder inadvertently and (1) as soon as
practical divests sufficient shares so that the shareholder ceases to be an interested shareholder and
(ii) would not, at any time within the 3 year period immediately before a business combination
between the corporation and the shareholder, have been an interested shareholder but for the
madvertent acquisition.

In the case of circumstances described in subparagraphs (1), (2), and (3) of this paragraph A, the
election not to be governed may be in whole or in part, generally, or generally by types, or as to
specifically identified or unidentified interested shareholders.

B. Higher vote for certain business combinations. In addition to any affirmative vote required by
law or the articles of incorporation, except as otherwise expressly provided in paragraph C of this
Section 7.85, any business combination shall require (1) the affirmative vote of the holders of at
least 80% of the combined voting power of the then outstanding shares of all classes and series of
the corporation entitled to vote generally in the election of directors, voting together as a single
class (the "voting shares") (it being understood that, for the purposes of this Section 7.85, each
voting share shall have the number of votes granted to it pursuant to the corporation's articles of
incorporation) and (ii) the affirmative vote of a majority of the voting shares held by disinterested
shareholders.

C. When higher vote is not required. The provisions of paragraph B of this Section 7.85 shall not
be applicable to any particular business combination, and such business combination shall require
~ only such affirmative vote as is required by law and any other provision of the corporation's article
- of incorporation and any resolutions of the board of directors adopted pursuant to Section 6.10 if
all of the conditions specified in either of the following subparagraphs (1) and (2) of this paragraph
C are met:

(1) Approval by disinterested directors. The business combination shall have been approved
by two-thirds of the disinterested directors (as hereinafter defined).

(2) Price and procedure requirements. All of the following conditions shall have been met:

(a) The business combination shall provide for consideration to be received by all holders
of common shares in exchange for all their shares, and the aggregate amount of the cash and the
fair market value as of the date of consummation of the business combination of consideration
other than cash to be received per share by holders of common shares in such business
combination shall be at least equal to the higher of the following:
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(1) (if applicable) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by the interested shareholder or any affiliate or
associate of the interested shareholder to acquire any common shares beneficially owned by the
interested shareholder which were acquired (a) within the two year period immediately prior to the
first public announcement of the proposal of the business combination (the "announcement date")
or (b) in the transaction in which it became an interested shareholder, whichever is higher; and

(i1) the fair market value per common share on the first trading date after the
announcement date or on the first trading date after the date of the first public announcement that
the interested shareholder became an interested shareholder (the "Determination Date"),
whichever is higher.

(b) The business combination shall provide for consideration to be received by all holders
of outstanding shares other than common shares in exchange for all such shares, and the aggregate
amount of the cash and the fair market value as of the date of the consummation of the business
combination of consideration other than cash to be received per share by holders of outstanding
shares other than common shares shall be at least equal to the highest of the following (it being
intended that the requirements of this subparagraph (2)(b) shall be required to be met with respect
to every class and series of outstanding shares other than common shares whether or not the
interested shareholder or any affiliate or associate of the interested shareholder has previously
acquired any shares of a particular class or series):

(1) (if applicable) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by the interested shareholder or any affiliate or
associate of the interested shareholder to acquire any shares of such class or series beneficially
owned by the interested shareholder which were acquired (a) within the 2-year period immediately
prior to the announcement date or (b) in the transaction in which it became an interested
shareholder, whichever is higher;

(i1) (if applicable) the highest preferential amount per share to which the holders of
shares of such class or series are entitled in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the corporation;

(ii1) the fair market value per share of such class or series on the first trading date after
the announcement date or on the determination date, whichever is higher; and

(iv) an amount equal to the fair market value per share of such class or series determined
pursuant to clause (iii) times the highest value obtained in calculating the following quotient for
each class or series of which the interested shareholder has acquired shares within the 2-year
period ending on the announcement date: (x) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers' fees) paid by the interested shareholder or any
affiliate or associate of the interested Shareholder for any shares of such class or series acquired
within such 2-year period divided by (y) the market value per share of such class or series on the
first day in such 2-year period on which the interested shareholder or any affiliate or associate of
the interested shareholder acquired any shares of such class or series.

(c) The consideration to be received by holders of a particular class or series of outstanding
shares shall be in cash or in the same form as the interested shareholder or any affiliate or associate
of the interested shareholder has previously paid to acquire shares of such class or series
beneficially owned by the interested shareholder. If the interested shareholder and any affiliates or
associates of the interested shareholder have paid for shares of any class or series with varying
forms of consideration, the form of consideration for such class or series shall be either cash or the
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form used to acquire the largest number of shares of such class or series beneficially owned by the
interested shareholder.

(d) After such interested shareholder has become an interested shareholder and prior to the
consummation of such business combination: (1) except as approved by two-thirds of the
disinterested directors, there shall have been no failure to declare and pay at the regular date
therefor any full pertodic dividends (whether or not cumulative) on any outstanding shares of the
corporation other than the common shares; (2) there shall have been (a) no reduction in the annuat
rate of dividends paid on the common shares (except as necessary to reflect any subdivision of the
common shares), except as approved by two-thirds of the disinterested directors, and (b) an
increase in such annual rate of dividends (as necessary to prevent any such reduction) in the event
of any reclassification (including any reverse share split), recapitalization, reorganization or any
similar transaction which has the effect of reducing the number of outstanding common shares;
and (3) such interested shareholder shall not have become the beneficial owner of any additional
Voting Shares except as part of the transaction which results in such interested shareholder
becoming an interested shareholder or as a result of action taken by the corporation not caused,
directly or indirectly, by such interested shareholder.

(e) After such interested shareholder has become an interested shareholder, such interested
shareholder shall not have received the benefit, directly or indirectly (except proportionately as a
shareholder), of any loans, advances, guarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the corporation or any Subsidiary, whether in
anticipation of or in connection with such business combination or otherwise.

(f) A proxy or information statement describing the proposed business combination and
complying with the requirements of the Securities Exchange Act of 1934 and the rules and
regulations thereunder (or any subsequent provisions replacing such Act, rules or regulations)
shall be mailed to public shareholders of the corporation at least 30 days prior to the consummation
of such business combination (whether or not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions). '

D. Certain definitions. For the purposes of this Section 7.85:

(1) "Person” means an individual, firm, corporation, partnership, trust or other entity.

(2) "Interested shareholder" means (i) a person (other than the corporation and a direct or
indirect majority-owned subsidiary of the corporation) that (a) is the owner of 15% or more of the
outstanding voting shares of the corporation or (b) is an affiliate or associate of the corporation and
was the owner of 15% or more of the outstanding voting shares of the corporation at any time
within the 3 year period immediately before the date on which it is sought to be determined
whether the person is an interested shareholder and (ii) the affiliates and associates of that person,
provided, however, that the term "interested shareholder" shall not include (x) a person who (A)
owned shares in excess of the 15% limitation as of January 1, 1997 and either (I) continued to own
shares in excess of the 15% limitation or would have but for action by the corporation or (II) is an
affiliate or associate of the corporation and so continued (or so would have continued but for action
by the corporation) to be the owner of 15% or more of the outstanding voting shares of the
corporation at any time within the 3-year period immediately prior to the date on which it is sought
to be determined whether such a person is an interested shareholder or (B) acquired the shares
from a person described in clause (A) by gift, inheritance, or in a transaction in which no
consideration was exchanged or (y) a person whose ownership of shares in excess of the 15%
limitation is the result of action taken solely by the corporation, provided that the person shall be
an interested shareholder if thereafter the person acquires additional shares of the corporation,
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except as a result of further corporate action not caused, directly or indirectly, by the person or if
the person acquires additional shares in transactions approved by the board of directors, which
approval shall include a majority of the disinterested directors. For the purpose of determining
whether a person is an interested shareholder, the voting shares of the corporation deemed to be
outstanding shall include shares deemed to be owned by the person through application of
subparagraph (3) of this paragraph, but shall not include any other unissued shares of the
corporation that may be issuable pursuant to any agreement, arrangement, or understanding, upon
exercise of conversion rights, warrants, or options, or otherwise. '

(3) "Owner", including the terms "own" and "owned", when used with respect to shares
means a person that individually or with or through any of its affiliates or associates:

(a) beneficially owns the shares, directly or indirectly; or

(b) has (i) the right to acquire the shares (whether the right is exercisable immediately or
only after the passage of time) pursuant to any agreement, arrangement, or understanding, upon
exercise of conversion rights, exchange rights, warrants, or options, or otherwise; provided,
however, that a person shall not be deemed the owner of shares tendered pursuant to a tender or
exchange offer made by the person or any of the person's affiliates or associates until the tendered
shares are accepted for purchase or exchange or (ii) the right to vote the shares pursuant to an
agreement, arrangement, or understanding; provided, however, that a person shall not be deemed
the owner of any shares because of the person's right to vote the shares if the agreement,
arrangement, or understanding to vote the shares arises solely from a revocable proxy or consent
given in response to a proxy or consent solicitation made to 10 or more persons; or

(c) has an agreement, arrangement, or understanding for the purpose of acquiring, holding,
voting (except voting pursuant to a revocable proxy or consent as described in clause (i1) of item
(b) of this subparagraph), or disposing of the shares with any other person that beneficially owns,
or whose affiliates or associates beneficially own, directly or indirectly, the shares.

(4) "Affiliate" means a person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, another person.

(5) "Associate", when used to indicate a relationship with a person, means (i) a corporation,
partnership, unincorporated association, or other entity of which the person is a director, officer, or
partner or is, directly or indirectly, the owner of 20% or more of a class of voting shares, (ii) a trust
or other estate in which the person has at least a 20% beneficial interest or as to which the person
serves as trustee or in a similar fiduciary capacity, and (iii) a relative or spouse of the person, or a
relative of that spouse who has the same residence as the person.

(6) "Subsidiary" means any corporation of which a majority of any class of equity security is
owned, directly or indirectly, by the corporation; provided, however, that for the purposes of the
definition of interested shareholder set forth in subparagraph (2) of this paragraph D, the term
"subsidiary" shall mean only a corporation of which a majority of each class or equity security is
owned, directly or indirectly, by the corporation.

(7) "Disinterested director" means any member of the board of directors of the corporation
who: (a) is neither the interested shareholder nor an affiliate or associate of the interested

shareholder; (b) was a member of the board of directors prior to the time that the interested

shareholder became an interested shareholder or was a director of the corporation before January
1, 1997, or was recommended to succeed a disinterested director by a majority of the disinterested
directors then in office; and (c) was not nominated for election as a director by the interested
shareholder or any affiliate or associate of the interested shareholder.
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(8) "Fair market value" means: (a) in the case of shares, the highest closing sale price during
the 30-day period immediately preceding the date in question of a share on the New York Stock
Exchange Composite Tape, or, if such shares are not quoted on the Composite Tape, on the New
York Stock Exchange, or, if such shares are not listed on such Exchange, on the principal United
States securities exchange registered under the Securities Exchange Act of 1934 on which such
shares are listed, or, if such shares are not listed on any such exchange, the highest closing sale
price or bid quotation with respect to a share during the 30-day period preceding the date in
question on the National Association of Securities Dealers, Inc. Automated Quotations System or
any system then in use, or if no such quotations are available, the fair market value on the date in
question of a share as determined by a majority of the disinterested directors in good faith; and (b)
in the case of property other than cash or shares, the fair market value of such property on the date
in question as determined by a majority of the disinterested directors in good faith.

(9) "Disinterested shareholder"” shall mean a shareholder of the corporation who is not an
interested shareholder or an affiliate or an associate of an interested shareholder.

(10) "Business combination” has the meaning set forth in Section 11.75 of this Act
(regardless of the case of the word "only" in that Section).

(11) In the event of any business combination in which the corporation survives, the phrase "
consideration other than cash" as used in subparagraphs (2)(a) and (2)(b) of paragraph C of this
Section 7.85 shall include the common shares and the shares of any other class or series retained by
the holders of such shares.

(12) "Shares" means, with respect to any corporation, capital stock and, with respect to any
other entity, any equity interest.

(13) "Voting shares" means, with respect to any corporation, shares of any class or series
entitled to vote generally in the election of directors and, with respect to any entity that is not a
corporation, any equity interest entitled to vote generally in its election of the governing body of
the entity. '

E. Determinations by disinterested directors. A majority of the disinterested directors shall have
the power to determine, for the purposes of this Section 7.85, (a) whether a person is an interested
shareholder, (b) the number of voting shares beneficially owned by any person, (c) whether a
person is an affiliate or associate of another, and (d) whether the transaction is the subject of any
business combination.

(Source: P.A. 90-461, eff. 1-1-98.)

Sec. 8.15. Quorum of Directors.

(a) A majority of the number of directors fixed by the by-laws, or in the absence of a by-law
fixing the number of directors, the number stated in the articles of incorporation or named by the
incorporators, shall constitute a quorum for the transaction of business unless a greater number is
specified by the articles of incorporation or the by-laws. _

(b) If a corporation has a variable range board of directors, a quorum shall consist of a majority
of the directors then in office, but not less than a majority of the minimum number of directors
specified for the variable range of the board unless the articles of incorporation or by-laws specify
a greater number.

(¢) The act of the majority of the directors present at a meeting at which a quorum is present
shall be the act of the board of directors, unless the act of a greater number is required by the
articles of incorporation or the by-laws.
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(d) Unless specifically prohibited by the articles of incorporation or by-laws, members of the
board of directors or of any committee of the board of directors may participate in and act at any
meeting of such board or committee through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear
each other. Participation in such meeting shall constitute attendance and presence in person at the
meeting of the person or persons so participating.

(Source: P.A. 83-1025.)

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))

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
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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 1s 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 corporatlon 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.)

AN

Sec. 11.60. Sale, Lease or Exchange of Assets, Other than in Usual and Resular 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.
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(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.)

Sec. 11.75. Business Combinations with Interested Shareholders

(a) Notwithstanding any other provisions of this Act, a corporation (as defined in this Section
11.75) shall not engage in any business combination with any interested shareholder for a period of
3 years following the time that such shareholder became an interested shareholder, unless (1) prior
to such time the board of directors of the corporation approved either the business combination or
the transaction which resulted in the shareholder becoming an interested shareholder, or (2) upon
consummation of the transaction which resulted in the shareholder becoming an interested

* shareholder, the interested shareholder owned at least 85% of the voting shares of the corporation

outstanding at the time the transaction commenced, excluding for purposes of determining the
number of shares outstanding those shares owned (1) by persons who are directors and also officers
and (i1) employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer, or (3) at or subsequent to such time the business combination is approved by the board of
directors and authorized at an annual or special meeting of shareholders, and not by written

* consent, by the affirmative vote of at least 66 2/3% of the outstandlng voting shares which are not

owned by the interested shareholder.
(b) The restrictions contained in this Section shall not apply if:
(1) the corporation's original articles of incorporation contains a provision expressly electing
not to be governed by this Section;
(2) the corporation, by action of its board of directors, adopts an amendment to its by-laws
within 90 days of the effective date of this amendatory Act of 1989, expressly electing not to be
governed by this Section, which amendment shall not be further amended by the board of

directors;

(3) the corporation, by action of its shareholders, adopts an amendment to its articles of
incorporation or by-laws expressly electing not to be governed by this Section, provided that, in
addition to any other vote required by law, such amendment to the articles of incorporation or
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by-laws must be approved by the affirmative vote of a majority of the shares entitled to vote. An
amendment adopted pursuant to this paragraph shall be effective immediately in the case of a
corporation that both (i) has never had a class of voting shares that falls within any of the
categories set out in paragraph (4) of this subsection (b) and (i1) has not elected by a provision in its
original articles of incorporation or any amendment thereto to be governed by this Section. In all
other cases, an amendment adopted pursuant to this paragraph shall not be effective until 12
months after the adoption of such amendment and shall not apply to any business combination
between such corporation and any person who became an interested shareholder of such
corporation on or prior to such adoption. A by-law amendment adopted pursuant to this paragraph
shall not be further amended by the board of directors;

(4) the corporation does not have a class of voting shares that is (i) listed on a national
securities exchange, (ii) authorized for quotation on the NASDAQ Stock Market or (iii) held of
record by more than 2,000 shareholders, unless any of the foregoing results from action taken,
directly or indirectly, by an interested shareholder or from a transaction in which a person becomes
an interested shareholder;

(5) a shareholder becomes an interested shareholder inadvertently and (i) as soon as
practicable divests itself of ownership of sufficient shares so that the shareholder ceases to be an
interested shareholder and (ii) would not, at any time within the 3 year period immediately prior to
a business combination between the corporation and such shareholder, have been an interested
shareholder but for the inadvertent acquisition of ownership;

(6) the business combination is proposed prior to the consummation or abandonment of and
subsequent to the earlier of the public announcement or the notice required hereunder of a
proposed transaction which (i) constitutes one of the transactions described in the second sentence
of this paragraph; (ii) is with or by a person who either was not an interested shareholder during the
previous 3 years or who became an interested shareholder with the approval of the corporation's
board of directors or during the period described in paragraph (7) of this subsection (b); and (ii1) 1s
approved or not opposed by a majority of the members of the board of directors then in office (but
not less than 1) who were directors prior to any person becoming an interested shareholder during
the previous 3 years or were recommended for election or elected to succeed such directors by a
majority of such directors. The proposed transactions referred to in the preceding sentence are
limited to (x) a merger or consolidation of the corporation (except for a merger in respect of which,
pursuant to subsection {(c) of Section 11.20 of this Act, no vote of the shareholders of the
corporation is required); (y) a sale, lease, exchange, mortgage, pledge, transfer or other disposition
(in one transaction or a series of transactions), whether as part of a dissolution or otherwise, of
assets of the corporation or of any direct or indirect majority-owned subsidiary of the corporation
(other than to any direct or indirect wholly-owned subsidiary or to the corporation) having an
aggregate market value equal to 50% or more of either the aggregate market value of all of the
assets of the corporation determined on a consolidated basis or the aggregate market value of all
the outstanding shares of the corporation; or (z) a proposed tender or exchange offer for 50% or
more of the outstanding voting shares of the corporation. The corporation shall give not less than
20 days notice to all interested shareholders prior to the consummation of any of the transactions
described in clauses (x) or (y) of the second sentence of this paragraph; or

(7) The business combination is with an interested shareholder who became an interested
shareholder at a time when the restrictions contained in this Section did not apply by reason of any
of the paragraphs (1) through (4) of this subsection (b), provided, however, that this paragraph (7)
shall not apply if, at the time the interested shareholder became an interested shareholder, the
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corporation's articles of incorporation contained a provision authorized by the last sentence of this
subsection (b). Notwithstanding paragraphs (1), (2), (3) and (4) of this subsection and
subparagraph (A) of paragraph (5) of subsection (c), any domestic corporation may elect by a
provision of its original articles of incorporation or any amendment thereto to be governed by this
Section, provided that any such amendment to the articles of incorporation shall not apply to
restrict a business combination between the corporation and an interested shareholder of the
corporation if the interested shareholder became such prior to the effective date of the amendment.
(c) As used in this Section 11.75 only, the term:

(1) "Affiliate" means a person that directly, or indirectly through one or more intermediaries,
controls, or 1s controlled by, or 1s under common control with, another person.

(2) "Associate" when used to indicate a relationship with any person, means (i) any
corporation, partnership, unincorporated association, or other entity of which such person is a
director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of
voting shares, (i1) any trust or other estate in which such person has at least a 20% beneficial
interest or as to which such person serves as trustee or in a similar fiduciary capacity, and (ii1) any
relative or spouse of such person, or any relative of such spouse, who has the same residence as
such person.

(3) "Business combination" when used in reference to any corporation and any interested
shareholder of such corporation, means:

(A) any merger or consolidation of the corporation or any direct or indirect
majority-owned subsidiary of the corporation with (1) the interested shareholder, or (i1) with any
other corporation if the merger or consolidation 1s caused by the interested shareholder and as a
result of such merger or consolidation subsection (a) of this Section is not applicable to the
surviving corporation;

(B) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one
transaction or a series of transactions), except proportionately as a shareholder of such corporation,
to or with the interested shareholder, whether as part of a dissolution or otherwise, of assets of the
corporation or of any direct or indirect majority-owned subsidiary of the corporation which assets
have an aggregate market value equal to 10% or more of either the aggregate market value of all
the assets of the corporation determined on a consolidated basis or the aggregate market value of
all the outstanding shares of the corporation;

(C) any transaction which results in the issuance or transfer by the corporation or by any
direct or mdirect majority-owned subsidiary of the corporation of any shares of the corporation or
of such subsidiary to the interested shareholder, except (1) pursuant to the exercise, exchange or
conversion of securities exercisable for, exchangeable for or convertible into shares of such
corporation or any such subsidiary which securities were outstanding prior to the time that the
interested shareholder became such, (ii) pursuant to a dividend or distribution paid or made, or the
exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into
shares of such corporation or any such subsidiary which security is distributed, pro rata to all
holders of a class or series of shares of such corporation subsequent to the time the interested
shareholder became such, (iii) pursuant to an exchange offer by the corporation to purchase shares
made on the same terms to all holders of said shares, or (iv) any issuance or transfer of shares by
the corporation, provided however, that in no case under clauses (ii), (iii) and (iv) above shall there
be an increase in the interested shareholder's proportionate share of the shares of any class or series
of the corporation or of the voting shares of the corporation;
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(D) any transaction involving the corporation or any direct or indirect majority-owned
subsidiary of the corporation which has the effect, directly or indirectly, of increasing the
proportionate share of the shares of any class or series, or securities convertible into the shares of
any class or series, of the corporation or of any such subsidiary which is owned by the interested
shareholder, except as a result of immaterial changes due to fractional share adjustments or as a
result of any purchase or redemption of any shares of any class or series not caused, directly or
indirectly, by the interested shareholder; or

(E) any receipt by the interested shareholder of the benefit, directly or indirectly (except
proportionately as a shareholder of such corporation) of any loans, advances, guarantees, pledges,
or other financial benefits (other than those expressly permitted in subparagraphs (A) through (D)
of this paragraph (3)) provided by or through the corporation or any direct or indirect majority
owned subsidiary; or :

(F) any receipt by the interested shareholder of the benefit, directly or indirectly, (except
proportionately as a shareholder of such corporation) of any assets, loans, advances, guarantees,
pledges or other financial benefits (other than those expressly permitted in subparagraphs (A)
through (D) of this paragraph (3)) provided by or through any "defined benefit pension plan" (as
defined in Section 3 of the Employee Retirement Income Security Act) of the corporation or any
direct or indirect majority owned subsidiary.

(4) "Control", including the term "controlling", “controlled by" and "under common control
with", means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of voting shares, by
contract or otherwise. A person who is the owner of 20% or more of the outstanding voting shares
of any corporation, partnership, unincorporated association, or other entity shall be presumed to
have control of such entity, in the absence of proof by preponderance of the evidence to the
contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such
person holds voting shares, in good faith and not for the purpose of circumventing this Section, as
an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not
individually or as a group have control of such entity.

(5) "Corporation" means a domestic corporation that:

(A) has any equity securities registered under Section 12 of the Securities Exchange Act of
1934 or is subject to Section 15(d) of that Act; and
(B) either
(1) has its principal place of business or its principal executive office located in Illinois;
or .
(i1) owns or controls assets located within Tllinois that have a fair market value of at
least $1,000,000, and

(C) either

(1) has more than 10% of its shareholders resident in Illinois;

(11) has more than 10% of its shares owned by Illinois residents; or

(i11) has 2,000 shareholders resident in Illinois. The residence of a shareholder is
presumed to be the address appearing in the records of the corporation. Shares held by banks
(except as trustee, executor or guardian), securities dealers or nominees are disregarded for
purposes of calculating the percentages and numbers in this paragraph (5).

(6) "Interested shareholder" means any person (other than the corporation and any direct or
indirect majority-owned subsidiary of the corporation) that (i) is the owner of 15% or more of the
outstanding voting shares of the corporation, or (ii) is an affiliate or associate of the corporation
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and was the owner of 15% or more of the outstanding voting shares of the corporation at any time
within the 3 year period immediately prior to the date on which it 1s sought to be determined
whether such person is an interested shareholder; and the affiliates and associates of such person,
provided, however, that the term "interested shareholder" shall not include (x) any person who (A)
owned shares in excess of the 15% limitation set forth herein as of, or acquired such shares
pursuant to a tender offer commenced prior to the effective date of this amendatory Act of 1989 or
pursuant to an exchange offer announced prior to the aforesaid date and commenced within 90
days thereafter and either (I) continued to own shares in excess of such 15% limitation or would
have but for action by the corporation or (II) is an affiliate or associate of the corporation and so
continued (or so would have continued but for action by the corporation) to be the owner of 15% or
more of the outstanding voting shares of the corporation at any time within the 3-year period
immediately prior to the date on which it is sought to be determined whether such a person is an
interested shareholder or (B) acquired said shares from a person described in (A) above by gift,
inheritance or in a transaction in which no consideration was exchanged; or (y) any person whose
ownership of shares in excess of the 15% limitation set forth herein is the result of action taken
solely by the corporation, provided that such person shall be an interested shareholder if thereafter
such person acquires additional shares of voting shares of the corporation, except as a result of
further corporate action not caused, directly or indirectly, by such person. For the purpose of
determining whether a person is an interested shareholder, the voting shares of the corporation
deemed to be outstanding shall include shares deemed to be owned by the person through
application of paragraph (9) of this subsection, but shall not include any other unissued shares of
such corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

(7) "Person" means any individual, corporation, partnership, unincorporated association or
other entity.

(7.5) "Shares" means, with respect to any corporation, capital stock and, with respect to any
other entity, any equity interest.

(8) "Voting shares" means, with respect to any corporation, shares of any class or series
entitled to vote generally in the election of directors and, with respect to any entity that is not a
corporation, any equity interest entitled to vote generally in its election of the governing body of
the entity.

(9) "Owner" including the terms "own" and "owned" when used with respect to any shares
means a person that individually or with or through any of its affiliates or associates:

(A) beneficially owns such shares, directly or indirectly; or

(B) has (1) the right to acquire such shares (whether such right is exercisable immediately
or only after the passage of time) pursuant to any agreement, arrangement or understanding, or
upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise;
provided, however, that a person shall not be deemed the owner of shares tendered pursuant to a
tender or exchange offer made by such person or any of such person's affiliates or associates until
such tendered shares is accepted for purchase or exchange; or (ii) the right to vote such shares
pursuant to any agreement, arrangement or understanding; provided, however, that a person shall
not be deemed the owner of any shares because of such person's right to vote such shares if the
agreement, arrangement or understanding to vote such shares arises solely from a revocable proxy
or consent given in response to a proxy or consent solicitation made to 10 or more persons; or

(C) has any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting (except voting pursuant to a revocable proxy or consent as described in clause (ii)
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of subparagraph (B) of this paragraph), or disposing of such shares with any other person that
beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such
shares.

(d) No provision of a certificate of incorporation or by-law shall require, for any vote of
shareholders required by this Section a greater vote of shareholders than that specified in this
Section.

(e) The provisions of this Section 11.75 are severable and any provision held invalid shall not
affect or impair any of the remaining provisions of this Section.

(Source: P.A. 93-59, eff. 7-1-03.)

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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