
SAMPLE	  PROPOSAL	  
Triennial	  Advisory	  Say-‐on-‐Pay	  Vote	  Proposal	  	  

	  
Supporting	   Statement:	   The	   Dodd-‐Frank	   Act	   established	   an	   advisory	   say-‐on-‐pay	   (“SOP”)	   vote	  
designed	   to	   provide	   shareholders	   an	   opportunity	   to	   express	   their	   support	   of	   or	   opposition	   to	   a	  
company’s	   executive	   compensation	  plan.	   	   The	  Act	   also	  provided	   for	   a	   periodic	   frequency	   vote	   to	  
allow	   shareholders	   to	   register	   their	   position	   on	   the	   issue	   of	   whether	   the	   SOP	   vote	   should	   be	  
presented	  to	  shareholders	  on	  an	  annual,	  biennial	  or	  triennial	  basis.	  	  	  Following	  the	  initial	  year	  SOP	  
voting	   in	   the	   2011	   proxy	   season,	   most	   corporations	   determined	   to	   present	   the	   SOP	   vote	   on	   an	  
annual	  basis.	  	  	  	  	  
	  
The	  SOP	  vote	  in	  the	  2011	  and	  2012	  proxy	  seasons	  has	  afforded	  shareholders	  an	  opportunity	  to	  vote	  
“For”	  or	  “Against”	  generally	  complex	  and	  multi-‐faceted	  executive	  compensation	  plans.	  	  Additionally,	  
institutional	   investors	  and	  proxy	  voting	   services	   retained	  by	   large	   investors	  have	  had	   the	   task	  of	  
analyzing	  and	  casting	  SOP	  votes	  at	  thousands	  of	  companies.	  	  The	  voting	  burden	  will	  increase,	  as	  the	  
universe	  of	  SOP	  vote	  companies	  is	  set	  to	  expand	  under	  federal	  regulation.	  Over	  the	  initial	  two	  proxy	  
seasons,	   shareholders	   have	   largely	   ratified	   companies’	   executive	   compensation	   plans,	   with	  
approximately	   97%	   of	   the	   companies	   receiving	   majority	   vote	   support	   and	   69%	   of	   the	   plans	  
receiving	  a	  90%	  or	  greater	  favorable	  vote	  in	  the	  2012	  proxy	  season.	  	  	  	  	  	  	  
	   	  	  
The	   Triennial	   Advisory	   Say-‐on-‐Pay	   Vote	   Proposal	   is	   presented	   to	   afford	   shareholders	   and	  
corporations	   an	   opportunity	   to	   transform	   the	   single	   dimension	   annual	   SOP	   vote	   into	   a	   more	  
effective	  means	  for	  shareholders	  to	  evaluate	  and	  vote	  on	  executive	  compensation	  plans.	  	  A	  triennial	  
SOP	  vote	  will	  afford	  shareholders	  an	  opportunity	  to	  undertake	  in-‐depth	  plan	  analysis	  that	  examines	  
distinctive	  plan	  features	  in	  advance	  of	  voting,	  as	  opposed	  to	  one-‐size-‐fits-‐all	  analysis.	  	  The	  triennial	  
vote	   framework	   will	   allow	   for	   plan	   analysis	   that	   tracks	   the	   full	   cycle	   of	   the	   typical	   long-‐term	  
performance	   components	   of	   a	   plan.	   	   Further,	   the	   suggested	  multi-‐faceted	   vote	  will	   provide	   for	   a	  
more	  informative	  SOP	  vote,	  as	  it	  will	  allow	  shareholders	  to	  register	  a	  vote	  on	  each	  of	  the	  three	  key	  
components	   of	   most	   executive	   compensation	   plans	   (annual	   incentive	   compensation,	   long-‐term	  
compensation,	   and	   post-‐employment	   compensation)	   while	   also	   taking	   a	   position	   on	   the	   overall	  
plan.	  	  	  
	  
The	   proposed	   triennial	   SOP	   advisory	   vote	   with	   a	   multi-‐faceted	   ballot	   fits	   within	   the	   SOP	   Dodd-‐
Frank	  framework	  and	  offers	  an	  improved	  opportunity	  for	  shareholders	  and	  corporations	  to	  address	  
problematic	  aspects	  of	  executive	  compensation.	  
	  	  	  
Therefore,	   Be	   It	   Resolved:	   	   That	   the	   shareholders	   of	   Abbott	   Laboratories	   (“Company”)	   hereby	  
request	  that	  the	  Board	  institute	  an	  advisory	  triennial	  say-‐on-‐pay	  vote	  that	  provides	  shareholders	  an	  
opportunity	   to	   vote	   at	   every	   third	   annual	   shareholder	   meeting	   on	   the	   	   compensation	   of	   the	  
Company’s	  named	  executive	  officers.	  The	  advisory	  triennial	  say-‐on-‐pay	  vote	  ballot	  should	  provide	  
for	   a	   vote	   “for”	   or	   “against”	   the	   overall	   compensation	   plan,	   as	  well	   as	   an	   opportunity	   to	   register	  
approval	   or	   disapproval	  on	   the	   following	   three	   key	   components	   of	   the	   named	   executive	   officers’	  
compensation	  plan:	   annual	   incentive	   compensation;	   long-‐term	   incentive	   compensation,	   and	  post-‐
employment	  compensation,	  such	  as	  retirement,	  severance,	  and	  change-‐of-‐control	  benefits.	  	  
	  

	  
	  


