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General Instruction G, please check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the "Securities
Act"), check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
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CALCULATION OF REGISTRATION FEE

Proposed maximum  Proposed maximum

Title of each class of securities Amount to be offering price per aggregate offering Amount of
to be registered registered unit price registration fee
Common shares, without par value 276,012,875(1) N/A $9,494,106,436() $956,0573)

(1)
Represents the estimated maximum number of common shares, without par value, of the registrant ("Abbott shares") to be issued, or subject to options
or other equity-based awards that may be assumed by the registrant, upon completion of the mergers described in the proxy statement/prospectus
contained herein and is based on the sum of: (i) the product of (a) 0.8708 (the "Exchange Ratio") multiplied by (b) the sum of (w) 284,614,629, the
number of shares of common stock, par value $0.10 per share, of St. Jude Medical, Inc. ("St. Jude Medical shares" or "St. Jude Medical common
stock") (including restricted St. Jude Medical shares) outstanding as of June 2, 2016, plus (x) 11,544, an estimate as of June 2, 2016 of the number of
restricted St. Jude Medical shares that may be granted after April 27, 2016 and prior to completion of the first merger pursuant to the merger
agreement, plus (y) 1,000,000 of St. Jude Medical shares estimated to be issued pursuant to the St. Jude employee stock purchase plan after June 2,
2016 and prior to the completion of the first merger, plus (z) 9,491,904, the number of St. Jude Medical shares that may be issued upon the exercise of
options that are vested as of June 2, 2016; plus (ii) the product of (a) the sum of (x) the Exchange Ratio plus (y) the quotient of (1) $46.75 divided by
(2) $38.91, the closing price for Abbott shares on June 8, 2016, multiplied by (b) the sum of (x) 1,880,500, the number of restricted St. Jude Medical
share units and awards outstanding on June 2, 2016 plus (y) 6,337,674, the number of St. Jude Medical shares that may be issued upon the exercise of
outstanding options that are not vested as of June 2, 2016 plus (z) 962,032, an estimate as of June 2, 2016 of the number of restricted St. Jude Medical
share units that may be granted after April 27, 2016 and prior to completion of the first merger pursuant to the merger agreement.

@
Pursuant to Rules 457(c), 457(f)(1) and 457(f)(3) promulgated under the Securities Act and solely for the purpose of calculating the registration fee, the
proposed aggregate maximum offering price is the product of (i) $77.95 (the average of the high and low prices of St. Jude Medical shares as reported
on the New York Stock Exchange on June 8, 2016) less $46.75, the per share cash consideration to be paid in the merger, and (ii) 304,298,283, the
estimated maximum number of St. Jude Medical shares that will be exchanged for merger consideration, including shares reserved for issuance under
various equity plans and shares that may be issued in the future pursuant to the terms of the merger agreement.
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3
Computed in accordance with Rule 457(f) under the Securities Act to be $956,057, which is equal to 0.0001007 multiplied by the proposed maximum
aggregate offering price of $9,494,106,436.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with section 8(a)
of the Securities Act of 1933 or until the registration statement shall become effective on such date as the SEC, acting pursuant to said section 8(a), may
determine.
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The information in this proxy statement/prospectus is not complete and may be changed. Abbott Laboratories may not sell the securities
offered by this proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is
effective. This proxy statement/prospectus is not an offer to sell these securities, and Abbott Laboratories is not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION, DATED JUNE 13, 2016
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
[ 12016
Dear St. Jude Medical, Inc. Shareholder:

On April 27, 2016, St. Jude Medical, Inc. and Abbott Laboratories entered into an Agreement and Plan of Merger, which we refer to as the
merger agreement, that provides for the acquisition of St. Jude Medical by Abbott. Under the terms of the merger agreement, a subsidiary of
Abbott will merge with and into St. Jude Medical, with St. Jude Medical surviving the merger as a wholly owned subsidiary of Abbott, which
we refer to as the first merger, and, then, St. Jude Medical will merge with and into a second subsidiary of Abbott, with such second subsidiary
surviving the merger, which we refer to as the second merger. We refer to these two merger transactions as the "mergers."

If the mergers are completed, you will be entitled to receive $46.75 in cash, without interest, and 0.8708 of an Abbott share for each
St. Jude Medical share that you own at the time the first merger is completed, in each case, less any applicable withholding taxes. This
proportion of cash and shares is subject to adjustment in certain limited circumstances. See the section entitled "Proposal 1: The Mergers Per
Share Merger Consideration." You will not, however, receive any fractional Abbott shares in the mergers. Instead, you will receive cash in
respect of any fraction of an Abbott share to which you otherwise would be entitled to receive. See the section entitled "The Merger
Agreement Effective Times, Effects of the Mergers; Organizational Documents of the Surviving Company; Directors and Officers." The implied
value of the Abbott share portion of the merger consideration will fluctuate as the market price for Abbott shares fluctuates. You should obtain
current stock price quotations for Abbott shares and St. Jude Medical shares before deciding how to vote with respect to approval of the merger
agreement. St. Jude Medical shares and the Abbott shares are traded on the New York Stock Exchange under the symbols "STJ" and "ABT,"
respectively.

You are being asked to vote on the merger agreement and additional matters at St. Jude Medical's 2016 annual meeting of shareholders,
which we refer to as the shareholders' meeting. The St. Jude Medical board of directors unanimously recommends that St. Jude Medical
shareholders vote ""FOR' Proposal 1 to approve the merger agreement and also "FOR" Proposals 2 through 9 to be considered at the
shareholders' meeting and ""AGAINST"' Proposal 10 to be considered at the shareholders' meeting.

In considering the recommendation of the St. Jude Medical board of directors with regards to Proposals 1 and 2, you should be aware that
certain of the St. Jude Medical directors and executive officers will have interests in the mergers that may be different from, or in addition to, the
interests of St. Jude Medical shareholders generally. See the section entitled "Interests of St. Jude Medical's Directors and Executive Officers in
the Mergers" of the accompanying proxy statement/prospectus.

Your vote is important. The mergers cannot be completed unless St. Jude Medical shareholders holding at least a majority of the St. Jude
Medical shares outstanding as of the close of business on [ ], 2016, the record date for the shareholders' meeting, vote in favor of approval of
the merger agreement at the shareholders' meeting. The failure of any shareholder to vote will have the same effect as a vote against
approving the merger agreement. Accordingly, whether or not you plan to attend the shareholders' meeting, you are requested to
promptly vote your shares by proxy electronically via the Internet, by telephone or by sending in the appropriate paper proxy card as
instructed in these materials.

St. Jude Medical's shareholders' meeting will be held on [ ], 2016, beginning at [ ] (Central Time), at [ ], located at
[ 1.

This proxy statement/prospectus describes the shareholders' meeting, the mergers, the documents relating to the mergers and other related

matters. Please read carefully the entire proxy statement/prospectus, including the section entitled ''Risk Factors'' beginning on page 36,
for a discussion of the risks relating to the proposed mergers, and the Annexes and documents incorporated by reference.

Michael T. Rousseau
President and
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Chief Executive Officer
St. Jude Medical, Inc.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved the
mergers or other transactions described in the attached proxy statement/prospectus or the securities to be issued pursuant to the first
merger under the attached proxy statement/prospectus, nor have they determined if the attached proxy statement/prospectus is
accurate or adequate. Any representation to the contrary is a criminal offense.

The accompanying proxy statement/prospectus is dated [ ], 2016 and is first being mailed to St. Jude Medical shareholders on or about
[ 1, 2016.
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
Dear St. Jude Medical Shareholder:

You are cordially invited to attend St. Jude Medical's 2016 annual meeting of shareholders, which we refer to as the shareholders' meeting.
The shareholders' meeting will be held on [ 1, 2016, at [ ] (Central Time), at [ ], located at [ ], to consider and
vote upon the following matters:

Proposal 1. to approve the Agreement and Plan of Merger, dated as of April 27, 2016, as it may be amended from time to time, by and
among Abbott Laboratories, an Illinois corporation, St. Jude Medical, Inc., a Minnesota corporation, Vault Merger Sub, Inc., a
Delaware corporation, and Vault Merger Sub, LLC, a Delaware limited liability company, and adopt the plan of merger (as
such term is defined in Section 302A.611 of the Minnesota Business Corporation Act) contained therein;

Proposal 2. to approve, by advisory (non-binding) vote, certain compensation arrangements for St. Jude Medical's named executive
officers in connection with the mergers contemplated by the merger agreement;

Proposal 3. to elect three members to the St. Jude Medical board of directors for terms ending in 2019;

Proposal 4. to approve, by advisory (non-binding) vote, the compensation of St. Jude Medical's named executive officers in 2015;

Proposal 5. to approve the St. Jude Medical, Inc. 2016 Stock Incentive Plan;

Proposal 6. to approve amendments to St. Jude Medical's articles of incorporation and bylaws to declassify the St. Jude Medical board of
directors;

Proposal 7. to approve amendments to St. Jude Medical's bylaws to implement proxy access;

Proposal 8. to ratify the appointment of Ernst & Young LLP as St. Jude Medical's independent registered public accounting firm for 2016;

Proposal 9. to adjourn the shareholders' meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at

the time of the shareholders' meeting to approve the merger agreement;

Proposal 10. a shareholder proposal regarding supermajority voting if properly presented at the meeting; and
any other business that may properly come before the meeting.

The accompanying proxy statement/prospectus further describes the matters to be considered at the shareholders' meeting. A copy of the
merger agreement has been included as Annex A to the accompanying proxy statement/prospectus.

The record date for the shareholders' meeting is [ ], 2016. Only shareholders of record as of the close of business on [ 1,
2016 are entitled to notice of, and to vote at, the shareholders' meeting. All shareholders of record as of that date are cordially invited to attend
the shareholders' meeting in person. Attendance at the shareholders' meeting will be limited to St. Jude Medical shareholders as of the close of
business on the record date or their authorized representatives, as more fully described under the section entitled "Information About the
Shareholders' Meeting." If you wish to attend the meeting in person, you will need to register for the shareholders' meeting and print your
admission ticket at www.proxyvote.com. An admission ticket and a form of valid government-issued photo identification must be presented in
order to be admitted to the shareholders' meeting. Please refer to the section entitled "Information About the Shareholders' Meeting" for further
information.
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Approval of the proposal to amend St. Jude Medical's articles of incorporation and bylaws to declassify the St. Jude Medical board of
directors requires the affirmative vote of the holders of at least 80% of the outstanding shares of St. Jude Medical common stock, which we refer
to as St. Jude Medical shares, entitled to vote thereon. Approval of the merger agreement requires the affirmative vote of the holders of at least a
majority of the outstanding St. Jude Medical shares entitled to vote thereon. The election of directors requires that the number of votes cast
"FOR" a director exceeds the number of votes cast "AGAINST" the election of that director, so long as a quorum is present (unless the number
of director nominees exceeds the number of directors to be elected, which we refer to as a contested election, in which case the directors are
elected by a plurality of the votes present in person or by proxy and entitled to vote on the election of directors). The approval of each other
proposal to be voted on at the shareholders' meeting, as listed above, requires the affirmative vote of a majority of the shares present (in person
or by proxy) and entitled to vote on such proposal, so long as the total number of shares voted in favor of such proposal is greater than 25% of
the outstanding St. Jude Medical shares entitled to vote thereon and a quorum is present at the outset of the meeting. The presence in person or
by proxy of the holders of a majority of the St. Jude Medical shares entitled to vote at the shareholders' meeting will constitute a quorum for the
transaction of business.

The St. Jude Medical board of directors has unanimously approved the merger agreement and determined the mergers, the merger
agreement and the transactions contemplated by the merger agreement to be in the best interests of St. Jude Medical and its
shareholders, and unanimously recommends that St. Jude Medical shareholders vote ""FOR'' Proposal 1 to approve the merger
agreement. The St. Jude Medical board of directors also unanimously recommends that the St. Jude Medical shareholders vote "FOR"
each of the following: Proposal 2 to approve, by advisory (non-binding) vote, certain compensation arrangements for St. Jude Medical's
named executive officers in connection with the mergers contemplated by the merger agreement; Proposal 3 to elect three members to
the St. Jude Medical board of directors for terms ending in 2019; Proposal 4 to approve, by advisory (non-binding) vote the
compensation of St. Jude Medical's named executive officers in 2015; Proposal 5 to approve the St. Jude Medical, Inc. 2016 Stock
Incentive Plan; Proposal 6 to approve amendments to St. Jude Medical's articles of incorporation and bylaws to declassify the St. Jude
Medical board of directors; Proposal 7 to approve amendments to St. Jude Medical's bylaws to implement proxy access; Proposal 8 to
ratify the appointment of Ernst & Young LLP as St. Jude Medical's independent registered public accounting firm for 2016; and
Proposal 9 to adjourn the shareholders' meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at
the time of the shareholders' meeting to approve the merger agreement. The St. Jude Medical board of directors also unanimously
recommends that the St. Jude Medical shareholders vote '"AGAINST'" Proposal 10, the shareholder proposal regarding supermajority
voting, if properly presented at the meeting.

In considering the recommendation of the St. Jude Medical board of directors with regards to Proposals 1 and 2, you should be aware that
certain directors and executive officers of St. Jude Medical will have interests in the mergers that may be different from, or in addition to, the
interests of St. Jude Medical shareholders generally. See the section entitled "Interests of St. Jude Medical's Directors and Executive Officers in
the Mergers" of the accompanying proxy statement/prospectus.

Your vote is very important, regardless of the number of St. Jude Medical shares that you own. We cannot complete the mergers, unless
St. Jude Medical's shareholders approve the merger agreement.

Even if you plan to attend the shareholders' meeting in person, St. Jude Medical requests that you complete, sign, date and return, as
promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit your proxy by telephone or the Internet
prior to the shareholders' meeting to ensure that your St. Jude Medical shares will be represented at the shareholders' meeting if you ultimately
are unable to attend. If you hold your shares in street name through a bank, brokerage firm or other nominee, you should follow the procedures
provided by your bank, brokerage firm or other nominee to vote your shares. If you fail to submit a proxy or to attend the shareholders' meeting
in person or do not provide your bank, brokerage firm or other nominee with instructions as to how to vote your shares, as applicable, your
St. Jude Medical shares will not be counted for the purpose of determining whether a quorum is present at the shareholders' meeting (except in
the case of broker "non-votes") and, in each case, will have the same effect as a vote "AGAINST" approval of the merger agreement and the
proposal to declassify the St. Jude Medical Board of Directors.
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WHETHER OR NOT YOU PLAN TO ATTEND THE SHAREHOLDERS' MEETING, PLEASE COMPLETE, DATE, SIGN
AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE ACCOMPANYING PREPAID REPLY
ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET. IF YOU ATTEND THE SHAREHOLDERS'
MEETING AND VOTE IN PERSON, YOUR VOTE BY BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

By Order of the Board of Directors,

Jason Zellers

Vice President, General Counsel &
Corporate Secretary
St. Paul, Minnesota

Dated: [ 1, 2016
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PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY
CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CONTACT
ST. JUDE MEDICAL'S PROXY SOLICITOR, INNISFREE M&A INCORPORATED, BY TELEPHONE AT (877) 456-3524 (TOLL
FREE FOR SHAREHOLDERS) OR (212) 750-5833 (COLLECT FOR BANKS AND BROKERS).

REFERENCES TO MORE INFORMATION

This proxy statement/prospectus incorporates important business and financial information about St. Jude Medical and Abbott, from other
documents that St. Jude Medical and Abbott have filed with the U.S. Securities and Exchange Commission, which we refer to as the SEC, and
that are contained in or incorporated by reference into this proxy statement/prospectus. For a listing of documents incorporated by reference into
this proxy statement/prospectus, please see the section entitled "Where You Can Find More Information." This information is available for you
to review at the SEC's public reference room located at 100 F Street, N.E., Room 1580, Washington, DC 20549, and through the SEC's website
at WWw.sec.gov.

You may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus or other information concerning Abbott, without charge, by telephone or written request directed to Abbott's
Investor Relations Department at 100 Abbott Park Road, Abbott Park, IL 60064-6400, Attention: Investor Relations, or by telephone
at (224) 667-8945.

You may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus or other information concerning St. Jude Medical, without charge, by telephone or written request directed to
St. Jude Medical's Investor Relations Department at One St. Jude Medical Drive, St. Paul, MN 55117, Attention: Investor Relations, or
by telephone at (651) 756-4347; or by telephone or written request directed to Innisfree M&A Incorporated, St. Jude Medical's proxy
solicitor, at 501 Madison Avenue, 20th floor, New York, NY 10022, or by telephone at (877) 456-3524 (toll free for shareholders) or
(212) 750-5833 (collect for banks and brokers).

In order for you to receive timely delivery of the documents in advance of St. Jude Medical's 2016 annual meeting of shareholders,
which we refer to as the shareholders' meeting, to be held on [ ], 2016, you must request the information no later than five business
days prior to the date of the shareholders' meeting, by [ ], 2016.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by Abbott (File
No. 333-[ 1), constitutes a prospectus of Abbott under Section 5 of the Securities Act of 1933, as amended, which we refer to as the
Securities Act, with respect to the common shares, without par value, of Abbott, which we refer to as Abbott shares, to be issued to St. Jude
Medical shareholders pursuant to the merger agreement. This document also constitutes a proxy statement of St. Jude Medical under
Section 14(a) of the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act. It also constitutes a notice of meeting
with respect to the shareholders' meeting, at which St. Jude Medical shareholders will be asked to consider and vote upon approval of the merger
agreement and other enumerated proposals.

Abbott has supplied all information contained or incorporated by reference into this proxy statement/prospectus relating to Abbott, Vault
Merger Sub, Inc. and Vault Merger Sub, LLC, and St. Jude Medical has supplied all such information relating to St. Jude Medical.

You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. Abbott and St. Jude
Medical have not authorized anyone to provide you with information that is different from that contained in or incorporated by reference into
this proxy statement/prospectus. This proxy statement/prospectus is dated [ ], 2016, and you should not assume
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that the information contained in this proxy statement/prospectus is accurate as of any date other than such date. Further, you should not assume
that the information incorporated by reference into this proxy statement/prospectus is accurate as of any date other than the date of the
incorporated document. Neither the mailing of this proxy statement/prospectus to St. Jude Medical shareholders nor the issuance by Abbott of
shares pursuant to the merger agreement will create any implication to the contrary.

All references in this proxy statement/prospectus to "Abbott" refer to Abbott Laboratories, an Illinois corporation, and/or its consolidated
subsidiaries, unless the context requires otherwise. All references in this proxy statement/prospectus to "St. Jude Medical" refer to St. Jude
Medical, Inc., a Minnesota corporation, and/or its consolidated subsidiaries, unless the context requires otherwise. All references in this proxy
statemet/prospectus to St. Jude Medical's Annual Report on Form 10-K for the fiscal year ended January 2, 2016 mean such annual report as
revised by St. Jude Medical's Current Report on Form 8-K filed with the SEC on June 7, 2016.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a
proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.

10
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QUESTIONS AND ANSWERS ABOUT THE MERGERS AND THE SHAREHOLDERS' MEETING

The following questions and answers are intended to briefly address some commonly asked questions regarding the mergers, the merger
agreement and the shareholders' meeting. These questions and answers may not address all questions that may be important to you as a St. Jude
Medical shareholder. Please refer to the section entitled "Summary" and the more detailed information contained elsewhere in this proxy
statement/prospectus, the annexes to this proxy statement/prospectus and the documents referred to within or incorporated by reference into this
proxy statement/prospectus, which you should read carefully and in their entirety. You may obtain the information incorporated by reference
into this proxy statement/prospectus without charge by following the instructions in the section entitled "Where You Can Find More
Information."

Q:
Why am I receiving this proxy statement/prospectus and proxy card?

A:
St. Jude Medical has agreed to be acquired by Abbott under the terms of the merger agreement that are described in this proxy
statement/prospectus. Consequently, St. Jude Medical is asking holders of its common stock, which we refer to as St. Jude Medical
shares, to consider and vote at the shareholders' meeting upon a proposal to approve the merger agreement. If the merger agreement is
approved by St. Jude Medical shareholders, and the other conditions to closing under the merger agreement are satisfied or waived, the
surviving company will become a wholly owned subsidiary of Abbott.
St. Jude Medical is also asking its shareholders to consider and vote at the shareholders' meeting on various other proposals as
discussed below in response to the question "What am I being asked to vote on at the St. Jude Medical Shareholders' Meeting?". This
proxy statement/prospectus includes important information about the mergers, the merger agreement, a copy of which is attached as
Annex A to this proxy statement/prospectus, and the shareholders' meeting. St. Jude Medical shareholders should read this
information carefully and in its entirety. The enclosed voting materials allow shareholders to vote their shares without attending the
shareholders' meeting in person.

Q:
Does my vote matter?

A:
Yes. The mergers cannot be completed, unless the merger agreement is approved by St. Jude Medical's shareholders. If you
fail to submit a proxy or vote in person at the shareholders' meeting, or vote to abstain, or
you do not provide your bank, brokerage firm or other nominee with instructions, as applicable, it will have the same effect as a vote
"AGAINST" approval of the merger agreement. The St. Jude Medical board of directors unanimously recommends that shareholders
vote "FOR" approval of the merger agreement.

Q:
What am I being asked to vote on at the shareholders' meeting?

A:

You are being asked to consider and vote upon certain proposals related to the mergers between Abbott and St. Jude Medical and
various other proposals related to St. Jude Medical's 2016 annual meeting of shareholders.

Proposals Related to the Mergers. With regard to the proposed mergers between Abbott and St. Jude Medical, you will be asked to
consider and vote upon: Proposal 1 to approve the merger agreement; Proposal 2 to approve, by advisory (non-binding) vote, certain
compensation arrangements for St. Jude Medical's named executive officers in connection with the merger contemplated by the
merger agreement; and Proposal 9 to adjourn the shareholders' meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the shareholders' meeting to approve the merger agreement.

St. Jude Medical Annual Meeting Matters. Because St. Jude Medical has delayed its previously scheduled annual meeting, you will
also be asked to consider and vote upon: Proposal 3 to elect three members to the St. Jude Medical board of directors for terms ending
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by advisory (non-binding) vote the compensation of St. Jude Medical's named executive officers in 2015; Proposal 5 to approve the
St. Jude Medical, Inc. 2016 Stock Incentive Plan; Proposal 6 to approve amendments to St. Jude Medical's articles of incorporation
and bylaws to declassify the St. Jude Medical board of directors, which we refer to as the declassification proposal; Proposal 7 to
approve amendments to St. Jude Medical's bylaws to implement proxy access; Proposal 8 to ratify the appointment of Ernst &
Young LLP as St. Jude Medical's independent registered public accounting firm for 2016; and Proposal 10, a shareholder proposal
regarding supermajority voting if properly presented at the meeting.

How does the St. Jude Medical board of directors recommend that I vote at the shareholders' meeting?

The St. Jude Medical board of directors unanimously recommends that St. Jude Medical shareholders vote "FOR" Proposal 1 to
approve the merger agreement, and "FOR" Proposals 2 through 9.

Additionally, the St. Jude Medical board of directors unanimously recommends that shareholders vote "AGAINST" Proposal 10, the
shareholder proposal regarding supermajority voting if properly presented at the meeting.

What is the vote required to approve each proposal at the St. Jude Medical shareholders' meeting?

Approval of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding St. Jude Medical shares
entitled to vote thereon.

Approval of the declassification proposal requires the affirmative vote of the holders of at least 80% of the outstanding St. Jude
Medical shares entitled to vote thereon.

Generally, the election of directors requires that the number of votes cast "FOR" a director exceeds the number of votes cast
"AGAINST" the election of that director, so long as a quorum is present. However, in a contested election directors are elected by a
plurality of votes present and entitled to vote thereon.

Approval of each other proposal requires the affirmative vote of a majority of St. Jude Medical shares present and entitled to vote
thereon, so long as the number of shares voted "FOR" such proposal is greater than 25% of the outstanding St. Jude Medical shares
entitled to vote thereon and a quorum is present at the outset of the shareholders' meeting.

See the section entitled, "Information about the Shareholders' Meeting Required Vote."

What constitutes a quorum for the shareholders' meeting?

The presence in person or by proxy of the holders of a majority of St. Jude Medical shares entitled to vote at the shareholders' meeting
constitutes a quorum for the transaction of business at the shareholders' meeting. Abstentions and broker "non-votes" (as discussed
below) are counted as present and entitled to vote for the purpose of establishing a quorum. Except with regards to the proposal to
elect directors, abstentions will be counted as present and entitled to vote for the purpose of determining the approval of a matter.
Broker "non-votes" on any matter will not be considered as present and entitled to vote for the purpose of determining the approval of
such matter.
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What is the effect of failing to submit a proxy or vote in person at the shareholders' meeting, or voting to abstain, or not
providing my bank, brokerage firm or other nominee with voting instructions on approval of each proposal?

Shareholders of Record and Beneficial Owners. Because the votes required to approve the merger agreement and the declassification
proposal are both based on the number of outstanding St. Jude Medical shares, if you fail to submit a proxy or attend the shareholders'
meeting, or vote to abstain, or you do not provide your bank, brokerage firm or other nominee with instructions, as applicable, it will
have the same effect as a vote "AGAINST" each of these proposals.

Shareholders of Record. 1f you are a record holder of St. Jude Medical shares and your shares are present (in person or by proxy) at
the shareholders' meeting but you do not vote your shares and attend in person or vote to abstain in person or by proxy, it will have the
effect of a vote "AGAINST" each such proposal on which you did not vote or voted to abstain, except in the case of electing directors
to the St. Jude Medical board of directors on which failure to vote or abstention will have no effect.

Except with regards to the proposal to approve the merger agreement and the declassification proposal, if you are the record holder of
your St. Jude Medical shares and you fail to submit a proxy or attend the shareholders' meeting, your St. Jude Medical shares will not
be voted, but this will not have an effect on the votes to approve these proposals (other than resulting in failure to establish a quorum at
the outset of the meeting).

Beneficial Owners. Except with regards to the proposal to approve the merger agreement and the declassification proposal, if your
St. Jude Medical shares are held through a benefit or compensation plan or in street name and you do not instruct your bank, brokerage
firm or other nominee to

vote your shares, it will have no effect on approval of the other proposals.

See the section entitled, "Information About the Shareholders' Meeting Required Vote."

Why did the St. Jude Medical board of directors approve the merger agreement and the transactions contemplated by the
merger agreement, including the mergers?

To review the St. Jude Medical board of directors' reasons for approving and recommending approval of the merger agreement and the
transactions contemplated by the merger agreement, including the mergers, see the section entitled "Proposal 1: The Mergers St. Jude
Medical Board of Directors' Recommendations and Reasons for the Mergers."

What will I receive if the mergers are completed?

If the mergers are completed, each St. Jude Medical share issued and outstanding immediately prior to the completion of the first
merger will be converted into the right to receive (i) $46.75 in cash and (ii) 0.8708 of an Abbott share, in each case, less any applicable
withholding taxes. We refer to (i) and (ii) together as the per share merger consideration. The per share merger consideration is subject
to adjustment in certain limited circumstances. See the section entitled "Proposal 1: The Mergers Per Share Merger Consideration." We
refer to the 0.8708 of an Abbott share as the exchange ratio.

What happens if I am entitled to receive a fraction of an Abbott share as part of the per share merger consideration?
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Effects of the Mergers; Organizational Documents of the Surviving Company; Directors and Officers."

What is the value of the per share merger consideration?

The exact value of the per share merger consideration that St. Jude Medical shareholders receive will depend on the price for Abbott
shares at the effective time of the first merger, which we refer to as the first effective time. That price will not be known at the time of
the shareholders' meeting and may be different than the current price or the price at the time of the shareholders' meeting. Based on the
closing price on the New York Stock Exchange, which we refer to as the NYSE, for Abbott shares of $43.83 on April 27, 2016, the
last trading day before public announcement of the mergers, and assuming that the per share merger consideration is not adjusted, the
value of the per share merger consideration would be $84.92 for each St. Jude Medical share. Based on the closing price on the NYSE
for Abbott shares of $38.40 on June 10, 2016, the latest practicable trading date before the mailing of this proxy statement/prospectus,
the value of the per share merger consideration would be $80.19 for each St. Jude Medical share. We urge you to obtain current market
quotations for Abbott shares and St. Jude Medical shares.

What will holders of St. Jude Medical equity awards receive in the mergers?

Stock Options. Certain St. Jude Medical options will be deemed exercised upon the occurrence of the mergers, which we refer to as
surrendered St. Jude Medical options, and others will be assumed by Abbott and converted into similar Abbott options. Additionally,
Abbott may elect to treat some or all St. Jude Medical options which otherwise would be assumed and converted into Abbott options
as surrendered St. Jude Medical options, and deem them exercised upon the occurrence of the mergers. See the section entitled, "The
Merger Agreement

Treatment of St. Jude Medical Equity Awards."

Restricted Share Awards. Each St. Jude Medical restricted share award that is outstanding immediately prior to the first effective
time will vest as of the first effective time and be canceled and converted into the right to receive the per share merger consideration
with respect to each St. Jude Medical share subject to such restricted share award, less applicable withholding taxes.

Restricted Stock Units.  Certain St. Jude Medical restricted stock unit awards, or St. Jude Medical RSU awards, will be canceled and
converted into the right to receive the per share merger consideration, which we refer to as surrendered St. Jude Medical RSU awards,
and others will be assumed by Abbott and converted into similar Abbott RSU awards. Additionally, Abbott may elect to treat some or
all St. Jude Medical RSU awards which otherwise would be assumed and converted into Abbott RSUs as surrendered St. Jude Medical
RSU awards, cancel such surrendered St. Jude Medical RSU awards and convert them into the per share merger consideration. See the
section entitled, "The Merger Agreement Treatment of St. Jude Medical Equity Awards."

What will happen to St. Jude Medical as a result of the mergers?

If the mergers are completed, the surviving company will become a wholly owned subsidiary of Abbott. As a result of the mergers,
St. Jude Medical will no longer be a publicly held company. Following the mergers, St. Jude Medical shares will be delisted from the
NYSE and deregistered under the Exchange Act.

When do you expect the mergers to be completed?
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including approval of the merger agreement by St. Jude Medical shareholders at the shareholders' meeting, Abbott and St. Jude
Medical expect that the mergers will be completed during the fourth quarter of 2016. However, it is possible that the mergers could be
completed at a different time or not at all.

What are the material U.S. federal income tax consequences of the mergers to St. Jude Medical shareholders?

The mergers, taken together, are intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, which we refer to as the Code. It is a condition to completion of the mergers that each of Abbott
and St. Jude Medical receive an opinion of nationally recognized outside counsel, dated as of the closing date, to the effect that the
mergers, taken together, will qualify as a "reorganization" within the meaning of Section 368(a) of the Code. Accordingly, assuming
the mergers, taken together, qualify as a "reorganization" within the meaning of Section 368(a) of the Code, U.S. holders (as such term
is defined below under "Material U.S. Federal Income Tax Considerations") of St. Jude Medical shares that receive the per share
merger consideration (other than cash received in respect of fractional Abbott shares) in exchange for St. Jude Medical shares pursuant
to the first merger will generally recognize gain (but not loss) in an amount equal to the lesser of (i) the amount by which the sum of
the fair market value of Abbott shares and cash received by the U.S. holder exceeds such U.S. holder's adjusted tax basis in its St. Jude
Medical shares surrendered and (ii) the amount of cash received by such U.S. holder. A St. Jude Medical shareholder generally will
recognize gain or loss with respect to cash received in respect of a fractional Abbott share measured by the difference, if any, between
the amount of cash received and the tax basis in such fractional share.

St. Jude Medical shareholders should consult their own tax advisors regarding the particular tax consequences of the exchange
of St. Jude Medical shares for the per share merger consideration in the first merger in light of their particular circumstances
(including the application and effect of any state, local or foreign income and other tax laws). For a more detailed discussion of
the material U.S. federal income tax consequences of the mergers to St. Jude Medical shareholders, please see the section
entitled '"Material U.S. Federal Income Tax Consequences."

Assuming the mergers are completed, how will I receive the per share merger consideration to which I am entitled?

For each St. Jude Medical shareholder whose St. Jude Medical shares are held in book-entry form and will be converted into the right
to receive the per share merger consideration at the first effective time, Abbott will cause the exchange agent to pay and deliver as
promptly as practicable after the first effective time (i) the per share merger consideration, (ii) any fractional share cash amount and
(iii) any dividends or distributions with respect to Abbott shares with a record date after the first effective time but prior to the time of
delivery by the exchange agent, which we refer to as owed dividends or distributions.

For each St. Jude Medical shareholder of record whose St. Jude Medical shares are held in certificated form, which we refer to as
St. Jude Medical share certificates, and will be converted into the right to receive the per share merger consideration at the first
effective time, Abbott will cause the exchange agent, within four business days after the first effective time, to mail a letter of
transmittal and instructions for surrendering such St. Jude Medical share certificates in exchange for the merger consideration. Upon
surrender of a certificate representing St. Jude Medical shares and a duly executed letter of transmittal to the exchange agent in
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compliance with the instructions for surrender, Abbott will, in exchange for such certificates, cause the exchange agent to pay and
deliver as promptly as practicable (i) the per share merger consideration, (ii) any fractional share cash amount and (iii) the amount of

any owed dividends or distributions. Please do not send your St. Jude Medical share certificates with your proxy card.

More information can be found under the caption "The Merger Agreement Exchange and Payment Procedures."

Will my Abbott shares received in the first merger receive a dividend?

After the closing of the first merger, as a holder of Abbott shares, you will receive the same dividends on Abbott shares that all other
holders of Abbott shares might receive based on a dividend record date that occurs after the mergers are completed.

While it cannot assure its future financial performance, Abbott anticipates continuing to pay dividends on its shares in the foreseeable
future. Most recently, Abbott declared a quarterly dividend of $0.26 per Abbott share, which will be paid on August 15, 2016 to
holders of record on July 15, 2016. Under the terms of the merger agreement, Abbott is not permitted to pay any dividends or make
any distributions with a record date after the date of the merger agreement and prior to completion of the mergers, other than its
regular quarterly cash dividends on its shares in amounts consistent with past practice and declared and paid in a manner consistent
with prior timing. See the section entitled "Comparative Per Share Market Price and Dividend Information" for a comparison of the
historical dividend practices of Abbott and St. Jude Medical.

If the merger agreement is approved and the mergers are completed, will the other proposals to be voted on at the
shareholders' meeting be binding on Abbott or the surviving company after completion of the mergers?

If the merger agreement is approved and, upon satisfaction of all necessary conditions, the mergers are completed, none of the other
proposals (regardless of whether they were approved) will impose any continuing obligations on Abbott or the surviving company.

Why am I being asked to consider and vote on a proposal to approve, by advisory (non-binding) vote, certain compensation
arrangements for St. Jude Medical's named executive officers generally and in connection with the merger?

Under SEC rules, St. Jude Medical is required to seek an advisory (non-binding) vote with respect to the shareholders' compensation
of its named executive officers in 2015 and with respect to compensation that may be paid or become payable to its named executive
officers that is based on, or otherwise relates to, the mergers.

What will happen if St. Jude Medical shareholders do not approve the merger-related compensation proposal?

Approval of the compensation that may be paid or become payable to St. Jude Medical's named executive officers that is based on, or
otherwise relates to, the mergers is not a condition to completion of the mergers. The vote is an advisory vote and will not be binding
on St. Jude Medical or the surviving company after the mergers. If the mergers are completed, the merger-related compensation may
be paid to St. Jude Medical's named executive officers to the extent payable in accordance with the terms of their compensation
agreements and arrangements even if St. Jude Medical shareholders do not approve, by advisory (non-binding) vote, the
merger-related compensation.
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Do any of St. Jude Medical's directors or executive officers have interests in the merger that may differ from those of St. Jude
Medical shareholders?

St. Jude Medical's non-employee directors and executive officers have certain interests in the merger that may be different from, or in
addition to, the interests of St. Jude Medical shareholders generally. The St. Jude Medical board of directors was aware of and
considered these interests, among other matters, in evaluating the merger agreement and the merger, and in recommending that

St. Jude Medical shareholders approve the merger agreement. For a description of these interests, refer to the section entitled "Interests
of St. Jude Medical's Directors and Executive Officers in the Mergers."

Who can vote at the shareholders' meeting?

All holders of record of St. Jude Medical shares as of the close of business on [ ], the record date for the shareholders' meeting,
which we refer to as the record date, are entitled to receive notice of, and to vote at, the shareholders' meeting. Each holder of St. Jude
Medical shares is entitled to cast one vote on each matter properly brought before the shareholders' meeting for each St. Jude Medical
share that such holder owned of record as of the record date.

When and where is the shareholders' meeting?

The shareholders' meeting will be held on [ ], at[ ] (Central Time), at [ ] located at [ ]. The
location is accessible to handicapped persons. If you wish to attend the meeting in person, you will need to register for the
shareholders' meeting and print your admission ticket at www.proxyvote.com. An admission ticket and a form of valid
government-issued photo identification must be presented in order to be admitted to the shareholders' meeting.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

You are a "shareholder of record" if your shares are registered directly in your name with St. Jude Medical's transfer agent, Wells
Fargo Shareowner Services. As the shareholder of record, you have the right to vote in person at the shareholders' meeting. You may
also vote by Internet or telephone, as described in the notice and below under the heading "How do I vote?" You are deemed to
beneficially own shares in "street name" if your shares are held by a bank, brokerage firm or other nominee or other similar
organization. Your bank, brokerage firm or other nominee will send you, as the beneficial owner, a package describing the procedure
for voting your shares. You should follow the instructions provided by your bank, brokerage firm or other nominee to vote your
shares. You are invited to attend the shareholders' meeting; however, you may not vote your shares in person at the shareholders'
meeting unless you obtain a "legal proxy" from your bank, brokerage firm or other nominee that holds your shares, giving you the
right to vote the shares at the shareholders' meeting.

If my St. Jude Medical shares are held in street name by my bank, brokerage firm or other nominee, will my bank, brokerage
firm or other nominee automatically vote those shares for me?

Absent voting instructions from a beneficial holder, under the rules of the NYSE, banks, brokerage firms and other nominees do not
have discretionary authority to vote on "non-routine" matters. Therefore, if you do not instruct your bank, brokerage firm or other
nominee how to vote, your bank, brokerage firm or other nominee will not be permitted to vote your St. Jude Medical shares on any of
the proposals to be considered at the shareholders' meeting, except for the proposal to ratify the appointment of Ernst & Young LLP as
St. Jude Medical's independent registered public accounting firm for 2016.
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When a bank, brokerage firm returns a valid proxy but has not received voting instructions and does not have or discretionary
authority to vote on a particular proposal, a so-called broker "non-vote" occurs.

A broker "non-vote" will have the same effect as a vote "AGAINST" approval of the merger agreement and "AGAINST" the
declassification proposal. However, not instructing your bank, brokerage firm or other nominee will not have an effect on approval of
the other proposals to be voted on at the shareholders' meeting.

To assure your shares are voted on all of the proposals to be considered at the shareholders' meeting, you should follow the procedures
provided by your bank, brokerage firm or other nominee regarding the voting of your St. Jude Medical shares.

Q:
How many votes do I have?
A:
Each St. Jude Medical shareholder is entitled to one vote for each St. Jude Medical share held of record as of the record date.
As of the close of business on the record date, there were [ ] St. Jude Medical shares outstanding. As summarized above, there
are some important distinctions between shares held of record and those owned beneficially in street name.
Q:
How do I vote?
A:

Shareholders of Record. 1f you are a shareholder of record, you can vote in the following ways:

By Internet: by following the Internet voting instructions on the notice or proxy card at any time up until [ ] (Central
Time) on [ 1, 2016;

By Telephone: by following the telephone voting instructions included in the notice or proxy card at any time up until
[ ] (Central Time) on [ 1, 2016; or

By Mail: by marking, dating and signing your proxy card in accordance with the instructions on it and returning it by mail in
the preaddressed reply envelope provided with the proxy materials. The proxy card must be received prior to the

shareholders' meeting.

In Person: If you satisfy the admission requirements to the shareholders' meeting, as described above under the heading
"When and where is the shareholders' meeting?", you may vote your shares in person at the meeting. Even if you plan to
attend the shareholders' meeting, we encourage you to vote in advance by Internet, telephone or mail so that your vote will
be counted in the event you later decide not to attend the shareholders' meeting.

Beneficial Owners. 1If your St. Jude Medical shares are held through a benefit or compensation plan or in street name, your plan
trustee or your bank, broker or other nominee should give you instructions for voting your shares; however, the due dates for providing
your vote to your plan trustee or your bank, broker or other nominee may differ from those set out in this proxy statement/prospectus
for record holders. You should follow the instructions provided by your bank, brokerage firm or other nominee to vote your shares. If
you satisfy the admission requirements to the shareholders' meeting, as described above under the heading "When and where is the
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voted in person at the shareholders' meeting.
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How can I change or revoke my vote?

If you are a shareholder of record, you may change your vote or revoke your proxy by:

filing a written statement to that effect with St. Jude Medical's corporate secretary, at or before the taking of the vote at the
shareholders' meeting;

voting again via the Internet or telephone at a later time before the closing of those voting facilities at [ ] (Central
Time) on [ 1, 2016;

submitting a properly signed proxy card with a later date that is received at or prior to the shareholders' meeting; or

attending the shareholders' meeting, revoking your proxy and voting in person.

The written statement or subsequent proxy should be delivered to St. Jude Medical, Inc., One St. Jude Medical Drive, St. Paul, MN
55117, Attention: Corporate Secretary, or hand delivered to the Corporate Secretary, before the taking of the vote at the shareholders'
meeting. If you are a beneficial owner and hold shares through a broker, bank or other nominee, you may submit new voting
instructions by contacting your broker, bank or other nominee. You may also change your vote or revoke your voting instructions in
person at the shareholders' meeting if you obtain a signed proxy from your broker, bank or other nominee giving you the right to vote
the shares.

If a shareholder gives a proxy, how are the St. Jude Medical shares voted?

Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your St. Jude Medical shares
in the way that you indicate. When

completing the Internet or telephone processes or the proxy card, you may specify whether your St. Jude Medical shares should be
voted "FOR" or "AGAINST" or to "ABSTAIN" from voting on all, some or none of the specific items of business to come before the
shareholders' meeting.

If you properly sign your proxy card but do not mark the boxes showing how your shares should be voted on a matter, the shares
represented by your properly signed proxy will be voted "FOR" approval of the merger agreement, "AGAINST" the shareholder
proposal regarding supermajority voting if properly presented at the meeting and "FOR" all of the other proposals to be voted on at the
shareholders' meeting as listed in this proxy statement/prospectus.

What should I do if I receive more than one set of voting materials?

If you hold St. Jude Medical shares in street name and also directly as a record holder or if you hold St. Jude Medical shares in more
than one brokerage account, you may receive more than one set of voting materials relating to the shareholders' meeting. Please
complete, sign, date and return each proxy card (or cast your vote by telephone or Internet as provided on your proxy card) or
otherwise follow the voting instructions provided in this proxy statement/prospectus in order to ensure that all of your St. Jude Medical
shares are voted. If you hold your shares in "street name" through a bank, brokerage firm or other nominee, you should follow the
procedures provided by your bank, brokerage firm or other nominee to vote your shares.
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What happens if I sell my St. Jude Medical shares before the shareholders' meeting?

The record date is earlier than both the date of the shareholders' meeting and the first effective time. If you transfer your St. Jude
Medical shares after the record date but before the shareholders' meeting, you will, unless the transferee requests a proxy from you,
retain your right to vote at the shareholders' meeting but will transfer the right to receive the per share merger consideration to the
person to whom you transfer your shares. In order to receive the per share merger consideration, you must hold your shares at the first
effective time.

Who will solicit and pay the cost of soliciting proxies?

St. Jude Medical has engaged Innisfree M&A Incorporated at an estimated cost of $50,000, plus reimbursement of reasonable
expenses, to assist in the solicitation of proxies from brokers, nominees, institutions and individuals. Proxies may also be solicited on
St. Jude Medical's behalf by St. Jude Medical's directors, officers or employees (for no additional compensation). Arrangements will
also be made with custodians, nominees and fiduciaries for forwarding a notice or printed proxy materials, as applicable, to beneficial
owners of shares held of record by such custodians, nominees and fiduciaries, and St. Jude Medical will reimburse such custodians,
nominees and fiduciaries for reasonable expenses incurred in connection therewith.

Where can I find the voting results of the shareholders' meeting?

The preliminary voting results will be announced at the shareholders' meeting. In addition, within four business days following
certification of the final voting results, St. Jude Medical intends to file the final voting results with the SEC on a Current Report on
Form 8-K.

Am I entitled to exercise dissenters' rights instead of receiving the per share merger consideration for my St. Jude Medical
shares?

St. Jude Medical shareholders who do not vote in favor of the mergers are entitled to dissenters' rights under Sections 302A.471 and
302A.473 of the Minnesota Business Corporation Act, which we refer to as the MBCA, provided they follow the procedures and
satisfy the conditions set forth in Sections 302A.471 and 302A.473 of the MBCA (and any procedures set out by St. Jude Medical in
accordance with such sections, including, among other things, surrendering of stock certificates or compliance with transfer
restrictions). For more information regarding dissenters' rights, see the section entitled "Dissenters' Rights of St. Jude Medical
Shareholders". In addition, a copy of Sections 302A.471 and 302A.473 of the MBCA are attached as Annex F to this proxy
statement/prospectus.

Are there any risks that I should consider in deciding whether to vote for approval of the merger agreement?

Yes. You should read and carefully consider the risk factors set forth in the section entitled "Risk Factors." You also should read and
carefully consider the risk factors of Abbott and St. Jude Medical contained in the documents that are incorporated by reference into
this proxy statement/prospectus.

What are the conditions to completion of the mergers?

In addition to the approval of the merger agreement by St. Jude Medical shareholders as described above, completion of the mergers is
subject to the satisfaction of a number of other conditions, including the expiration or termination of the applicable waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which we refer to as the HSR Act, and all applicable
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approvals under each applicable competition law of specified jurisdictions relating to the transactions contemplated by the merger
agreement must have been made, expired, terminated or obtained, as the case may be. Additionally, among other things, completion of
the mergers is conditioned on the accuracy of representations and warranties made in the merger agreement (subject to the materiality
standards set forth in the merger agreement), Abbott's and St. Jude Medical's performance of all of their respective obligations under
the merger agreement in all material respects, the effectiveness of the registration statement on Form S-4 of which this proxy
statement/prospectus forms a part (and the absence of any stop order by the SEC), approval of the listing on the NYSE of the Abbott
shares to be issued in the first merger, the absence of an injunction or other order prohibiting the mergers, the absence of a material
adverse effect (as defined in the merger agreement) on either St. Jude Medical or Abbott and the receipt by each of Abbott and St. Jude
Medical of an opinion of nationally recognized outside counsel, dated as of the closing date, to the effect that the mergers, taken
together, will qualify as a "reorganization" within the meaning of Section 368(a) of the Code.

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger, see the section
entitled "The Merger Agreement Conditions to Completion of the Mergers."

What happens if the mergers are not completed?

If the merger agreement is not approved by St. Jude Medical shareholders or if the mergers are not completed for any other reason,

St. Jude Medical shareholders will not receive any consideration for their St. Jude Medical shares. Instead, St. Jude Medical will
remain an independent public company and St. Jude Medical shares will continue to be listed and traded on the NYSE and registered
under the Exchange Act. St. Jude Medical is required to pay Abbott a termination fee of $685 million if the merger agreement is
terminated in certain circumstances. For a more complete summary of the circumstances in which St. Jude Medical will be required to
pay a termination fee to Abbott if the mergers are not completed, see the section entitled "The Merger Agreement Termination of the
Merger Agreement Termination Fee".

Who can help answer any other questions I have?

If you have additional questions about the mergers or merger agreement, need assistance in submitting your proxy or voting your
St. Jude Medical shares, or need additional copies of this proxy statement/prospectus or the enclosed proxy card, please contact
Innisfree M&A Incorporated, St. Jude Medical's proxy solicitor, by calling (877) 456-3524 (toll-free for shareholders) or

(212) 750-5833 (collect for banks and brokers).
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SUMMARY

The following summary highlights selected information in this proxy statement/prospectus and may not contain all the information that may
be important to you as a St. Jude Medical shareholder. Accordingly, we encourage you to read carefully this entire proxy statement/prospectus,
its annexes and the documents referred to in this proxy statement/prospectus. Each item in this summary includes a page reference directing you
to a more complete description of that topic. You may obtain the information incorporated by reference into this proxy statement/prospectus
without charge by following the instructions under the section entitled "Where You Can Find More Information".

The Parties to the Mergers
(Page 47)
St. Jude Medical, Inc.

St. Jude Medical, Inc., a Minnesota corporation, is a leading global medical device manufacturer and is dedicated to transforming the
treatment of some of the world's most expensive epidemic diseases. St. Jude Medical does this by developing cost-effective medical
technologies that save and improve lives of patients around the world. St. Jude Medical employs approximately 18,000 people worldwide and
has five major areas of focus that include heart failure, atrial fibrillation, neuromodulation, traditional cardiac rhythm management and
cardiovascular. St. Jude Medical shares are listed on the NYSE under the symbol "STJ."

Abbott Laboratories

Abbott Laboratories, an Illinois corporation, is a global healthcare company devoted to improving life through the development of products
and technologies that span the breadth of healthcare. With a portfolio of leading, science-based offerings in diagnostics, medical devices,
nutritionals and branded generic pharmaceuticals, Abbott serves people in more than 150 countries and employs approximately 74,000 people.
Abbott shares are listed on the NYSE under the symbol "ABT." Abbott shares are also listed on the Chicago Stock Exchange and traded on
various regional and electronic exchanges. Outside of the United States, Abbott shares are listed on the London Stock Exchange and the SIX
Swiss Exchange. The ticker symbol for Abbott shares on such other exchanges is also "ABT."

Vault Merger Sub, Inc. and Vault Merger Sub, LLC
Vault Merger Sub, Inc., a Delaware corporation, and Vault Merger Sub, LLC, a Delaware limited liability company, are each wholly owned
subsidiaries of Abbott and were formed solely for the purpose of facilitating the mergers. Neither Vault Merger Sub, Inc. nor Vault Merger

Sub, LLC has carried on any activities or operations to date, except for those activities incidental to their formation and undertaken in connection
with the transactions contemplated by the merger agreement.

The Mergers and the Merger Agreement

(Pages 48, 79 and Annex A)

The terms and conditions of the mergers are contained in the merger agreement, a copy of which is attached as Annex A to this proxy
statement/prospectus. We encourage you to read the merger agreement carefully and in its entirety, as it is the legal document that governs the
mergers.

Pursuant to and subject to the limitations contained in the merger agreement, two mergers will occur: Vault Merger Sub, Inc. will merge
with and into St. Jude Medical, with St. Jude Medical surviving the first merger as a wholly owned subsidiary of Abbott, and promptly thereafter
St. Jude Medical will merge with and into Vault Merger Sub, LLC, with Vault Merger Sub, LLC surviving the second merger as a wholly owned
subsidiary of Abbott.

Per Share Merger Consideration

(Page 48)
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(other than those shares owned by Abbott or by any subsidiary of Abbott or of St. Jude Medical, or with respect to which dissenters' rights have
been properly exercised in accordance with the MBCA) will automatically be converted into the right to receive the per share merger
consideration. The per share merger consideration is subject to adjustment in certain limited circumstances and cash will be paid in respect of
any fractional Abbott shares to which a St. Jude Medical shareholder would otherwise be entitled. See the sections entitled "Proposal 1: The
Mergers Per Share Merger Consideration" and "The Merger Agreement Effective Times, Effects of the Mergers; Organizational Documents of
the Surviving Company; Directors and Officers."

In the event that, prior to the first effective time, the outstanding St. Jude Medical shares or Abbott shares are changed into a different
number of shares or a different class of shares by reason of any reclassification, stock split (including a reverse stock split), recapitalization,
split-up, combination, exchange of shares, readjustment, or other similar transaction, or a stock dividend thereon is declared with a record date
within said period, then the exchange ratio will be appropriately adjusted to provide St. Jude Medical's shareholders and equity award holders
the same economic effect as prior to the event.

Treatment of St. Jude Medical Equity Awards
(Page 83)
Treatment of Stock Options

As described below, certain St. Jude Medical options will be deemed exercised upon the occurrence of the mergers and others will be
assumed by Abbott and converted into similar Abbott options. Additionally, Abbott may elect to treat some or all St. Jude Medical options
which otherwise would be assumed and converted into Abbott options as surrendered St. Jude Medical options and deem them exercised upon
the occurrence of the mergers.

Each surrendered St. Jude Medical option will be deemed exercised pursuant to a cashless exercise and settled by the deemed issuance of a
number of St. Jude Medical shares (rounded

down to the nearest whole share, but with any partial shares otherwise issuable settled in cash) equal to the difference of (i) the number of

St. Jude Medical shares subject to such surrendered St. Jude Medical option as of immediately prior to the first effective time minus (ii) the
number of whole and partial (computed to the nearest four decimal places) St. Jude Medical shares that, when multiplied by the "Fair Market
Value" (as defined in the applicable plan providing for such award), is equal to the aggregate exercise price of such surrendered St. Jude Medical
option. Each St. Jude Medical share deemed issued pursuant to the deemed option exercise will be converted into the right to receive the per
share merger consideration, less applicable withholding taxes.

Additionally, each option to purchase St. Jude Medical shares granted under a St. Jude Medical share plan and any other compensatory
option to purchase St. Jude Medical shares (excluding any option granted under certain employee stock purchase plans) that is outstanding
immediately prior to the first effective time and is not a surrendered St. Jude Medical option will be assumed by Abbott and converted into an
option to acquire, on substantially the same terms and conditions, a number of Abbott shares equal to the product (rounded down to the nearest
whole share) of (i) the number of St. Jude Medical shares subject to such option multiplied by (ii) the stock award exchange ratio (as defined in
the merger agreement), at an exercise price per Abbott share equal to the quotient (rounded up to the nearest whole cent) of (a) the per share
exercise price for the St. Jude Medical shares subject to such assumed option as of immediately prior to the first effective time divided by (b) the
stock award exchange ratio. Further, the vesting of each such converted option, to the extent then unvested, will accelerate in full upon the
second anniversary of the first effective time if the holder of such award remains employed with Abbott or any of its subsidiaries through such
date.

Treatment of Restricted Share Awards
Each St. Jude Medical restricted share award that is outstanding immediately prior to
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the first effective time will vest as of the first effective time and be canceled and converted into the right to receive the per share merger
consideration with respect to each St. Jude Medical share subject to such restricted share award, less applicable withholding taxes.

Treatment of Restricted Stock Units

As described below, certain St. Jude Medical restricted stock unit awards, or St. Jude Medical RSU awards, will be canceled and converted
into the right to receive the per share merger consideration and others will be assumed by Abbott and converted into similar Abbott RSUs.
Additionally, Abbott may elect to treat some or all St. Jude Medical RSU awards which otherwise would be assumed and converted into Abbott
RSUs as surrendered St. Jude Medical RSU awards, cancel such surrendered St. Jude Medical RSU awards and convert them into the per share
merger consideration.

At the first effective time, each surrendered St. Jude Medical RSU award will be canceled and converted into the right to receive the per
share merger consideration (or, with respect to such surrendered St. Jude Medical RSU awards that are settled in cash under their existing terms,
the cash equivalent thereof) with respect to each St. Jude Medical share subject to such surrendered St. Jude Medical RSU awards, less
applicable withholding taxes.

Additionally, at the first effective time, each St. Jude Medical RSU award that (i) is outstanding immediately prior to the first effective time
and (ii) is not a surrendered St. Jude Medical RSU award will be assumed by Abbott and converted into an Abbott RSU award, with
substantially the same terms and conditions as were applicable to such St. Jude Medical RSU award, for a number of Abbott shares equal to the
product (rounded to the nearest whole share) of (a) the number of St. Jude Medical shares subject to such St. Jude Medical RSU award
multiplied by (b) the stock award exchange ratio (as defined in the merger agreement). Further, the vesting of each such assumed RSU award, to
the extent then unvested, will accelerate in full upon the second anniversary of the first effective time if the

holder of such award remains employed by Abbott or any of its subsidiaries. Upon vesting, settlement will occur at such time as is permitted by
applicable law and will be subject to applicable withholding taxes.

Financing of the Mergers
(Page 75)
Abbott expects to fund the cash portion of this transaction with available cash and a combination of medium- and long-term debt.

Abbott has obtained a debt commitment letter, which we refer to as the debt commitment letter, from Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Bank of America, N.A., and certain other financial institutions which we refer to as the commitment parties, pursuant to
which the commitment parties have agreed to provide a $17.2 billion senior unsecured bridge facility, which we refer to as the bridge facility.
The bridge facility is comprised of two tranches: (i) a $15.2 billion, 364-day unsecured bridge term loan tranche and (ii) a $2.0 billion, 120-day
unsecured bridge term loan tranche.

The obligation of the commitment parties to provide debt financing under the debt commitment letter is subject to a number of conditions.
Abbott's obligation to complete the mergers is not conditioned upon the receipt of any financing.

St. Jude Medical Board of Directors' Recommendation and Reasons for the Mergers
(Page 53)

After careful consideration, the St. Jude Medical board of directors unanimously recommends that St. Jude Medical shareholders vote
(1) "FOR" the proposal to adopt the merger agreement, (2) "FOR" the proposal to approve, on an advisory (non-binding) basis, the
compensation that may be paid or become payable to St. Jude Medical's named executive officers in connection with the merger and the
agreements and understandings pursuant to which such compensation may be paid or become payable, and (3) "FOR"' the proposal to adjourn
the St. Jude Medical annual meeting, if
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necessary or appropriate, to solicit additional proxies in favor of the proposal to adopt the merger agreement. For a more complete discussion of
the factors that the St. Jude Medical board of directors considered, see "Proposal 1: The Mergers St. Jude Medical Board of Directors
Recommendation and Reasons for the Merger."

Opinion of St. Jude Medical's Financial Advisor
(Page 56 and Annex E)

St. Jude Medical retained Guggenheim Securities, LLC (which we refer to as Guggenheim Securities) to act as its financial advisor in
connection with the potential sale of St. Jude Medical. Guggenheim Securities delivered an opinion to the St. Jude Medical board of directors to
the effect that, as of April 27, 2016 and based on the matters considered, the procedures followed, the assumptions made and various limitations
of and qualifications to the review undertaken, the per share merger consideration to be received in the first merger by holders of St. Jude
Medical common stock was fair, from a financial point of view, to such holders. The full text of Guggenheim Securities' written opinion, which
is attached as Annex E to this proxy statement/prospectus and which you should read carefully and in its entirety, is subject to the assumptions,
limitations, qualifications and other conditions contained in such opinion and is necessarily based on economic, capital markets and other
conditions, and the information made available to Guggenheim Securities, as of the date of such opinion.

Guggenheim Securities' opinion was provided to the St. Jude Medical board of directors (in its capacity as such) for its information
and assistance in connection with its evaluation of the per share merger consideration. Guggenheim Securities' opinion and any
materials provided in connection therewith did not constitute a recommendation to the St. Jude Medical board of directors with respect
to the mergers, nor does Guggenheim Securities' opinion constitute advice or a recommendation to any shareholder as to how to vote in
connection with the mergers or

otherwise. Guggenheim Securities' opinion addresses only the fairness, from a financial point of view and as of its date, of the per share
merger consideration to the extent expressly specified in Guggenheim Securities' opinion and Guggenheim Securities did not express
any view or opinion as to any other term, aspect or implication of the mergers or the merger agreement (including, without limitation,
the form or structure of the mergers or the potential adjustment to the aggregate cash consideration as set forth in the merger
agreement) or any other agreement, transaction document or instrument contemplated by the merger agreement or to be entered into
or amended in connection with the mergers. For a description of the opinion that the St. Jude Medical board of directors received from
Guggenheim Securities, see "Proposal 1: The Mergers Opinion of St. Jude Medical's Financial Advisor."

Information About the Shareholders' Meeting
(Page 43)
Time, Place and Purpose of the Shareholders' Meeting (Page 43)
St. Jude Medical's 2016 annual meeting of shareholders, which we refer to as the shareholders' meeting, is being convened to, among other

things, vote upon approval of the merger agreement and will be held on [ ], 2016, at [ ] (Central Time). The meeting will be held at
[ ]. The location is accessible to handicapped persons.

Attendance at the shareholders' meeting will be limited to St. Jude Medical shareholders as of the close of business on the record date or
their authorized representatives. If you wish to attend the meeting in person, you will need to register for the shareholders' meeting and print
your admission ticket at www.proxyvote.com. An admission ticket and a form of valid government-issued photo identification must be
presented in order to be admitted to the shareholders' meeting. See the section entitled "Information About the Shareholders' Meeting."
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At the shareholders' meeting, St. Jude Medical shareholders will be asked to consider and vote upon: Proposal 1 to approve the merger
agreement; Proposal 2 to approve, by advisory (non-binding) vote, certain compensation arrangements for St. Jude Medical's named executive
officers in connection with the mergers contemplated by the merger agreement; (iii) Proposal 3 to elect three members to the St. Jude Medical
board of directors for terms ending in 2019; Proposal 4 to approve by advisory (non-binding) vote the compensation of St. Jude Medical's named
executive officers in 2015; (v) Proposal 5 to approve the St. Jude Medical, Inc. 2016 Stock Incentive Plan; Proposal 6 to approve amendments to
St. Jude Medical's articles of incorporation and bylaws to declassify the St. Jude Medical board of directors; Proposal 7 to approve amendments
to St. Jude Medical's bylaws to implement proxy access; Proposal 8 to ratify the appointment of Ernst & Young LLP as St. Jude Medical's
independent registered public accounting firm for 2016; Proposal 9 for adjournment of the shareholders' meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the shareholders' meeting to approve the merger agreement; and
Proposal 10, a shareholder proposal regarding supermajority voting if properly presented at the meeting.

However, if the mergers are completed, none of the other proposals (regardless of whether they were approved) will impose any continuing
obligations on Abbott or the surviving company.

Record Date and Quorum (Page 43)

You are entitled to receive notice of, and to vote at, the shareholders' meeting if you are an owner of record of St. Jude Medical shares as of
the close of business on [ 1, 2016, the record date for the shareholders' meeting. On the record date, there were [ ] St. Jude Medical
shares outstanding and entitled to vote. You will have one vote on all matters properly coming before the shareholders' meeting for each St. Jude
Medical share that you owned on the record date.

The presence, in person or represented by proxy, of holders of a majority of the outstanding St. Jude Medical shares entitled to vote at the
shareholders' meeting constitutes a quorum for the transaction of business at the shareholders' meeting. Abstentions and broker "non-votes" are
considered present for the purpose of establishing a quorum for transaction of business at the shareholders' meeting.

Required Vote (Page 44)

Approval of the merger agreement requires the affirmative vote of the holders of at least a majority of the outstanding St. Jude Medical
shares entitled to vote thereon.

Approval of the declassification proposal requires the affirmative vote of the holders of at least 80% of the outstanding St. Jude Medical
shares entitled to vote thereon.

Generally, the election of directors requires that the number of votes cast "FOR" a director exceeds the number of votes cast "AGAINST"
the election of that director, so long as a quorum is present at the outset of the meeting. However, in a contested election, where the number of
director nominees exceeds the number of directors to be elected, directors are elected by a plurality of the votes present in person or by proxy
and entitled to vote on the election of directors.

The approval of each other proposal to be voted on at the shareholders' meeting, requires the affirmative vote of a majority of the St. Jude
Medical shares present (in person or by proxy) and entitled to vote on such proposal, so long as the total number of shares voted in favor of such
proposal is greater than 25% of the outstanding St. Jude Medical shares entitled to vote thereon and a quorum is present.

Except with regards to the proposal to elect directors, abstentions will be counted as shares that are present and entitled to vote in
determination of the approval of such matter. Broker "non-votes" on any matter will not be considered as present and entitled to vote for the
purpose of determining the approval of such matter.
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Shareholders of Record and Beneficial Owners. Because each of the affirmative votes required to approve the merger agreement and to
approve the declassification proposal is based on the total number of outstanding St. Jude Medical shares, if you fail to submit a proxy or to
attend the shareholders' meeting, or vote to abstain, or you do not provide your bank, brokerage firm or other nominee with instructions, as
applicable, it will have the same effect as a vote "AGAINST" approval of each of these proposals.

If you submit a proxy but do not indicate how you wish to vote on a proposal, the shares represented by your proxy will be voted "FOR"
approval of the merger agreement, "AGAINST" the shareholder proposal regarding supermajority voting if properly presented at the meeting
and "FOR" each other proposal to be voted on at the shareholders' meeting as listed in this proxy statement/prospectus.

Shareholders of Record. 1f you are a record holder of St. Jude Medical shares and your shares are present at the shareholders' meeting
(whether due to your presence at the meeting or representation of your shares by proxy at the meeting) but your shares are not voted in person or
are voted to abstain, this will have the effect of a vote "AGAINST" each such proposal on which you did not vote in person or voted to abstain,
except in the case of a vote to abstain on the proposal to elect three members to the St. Jude Medical board of directors for terms ending in June
2019, which will have no effect on the approval of such proposal.

Except with regards to the proposal to approve the merger agreement and the proposal to amend St. Jude Medical's articles of incorporation
and bylaws to declassify the St. Jude Medical board of directors, if you are the record holder of your St. Jude Medical shares and you fail to
submit a proxy or attend the shareholders' meeting, your St. Jude Medical shares will not be voted, but this will not have an effect on the votes to
approve the proposals to be voted on at the shareholders' meeting (other than resulting in failure to establish a quorum at the outset of the
meeting).

Beneficial Owners. Except with regards to the proposal to approve the merger agreement and the declassification proposal, if your
St. Jude Medical shares are held through a benefit or compensation plan or in street name and you do not instruct your bank, brokerage firm or
other nominee to vote your shares, it will have no effect on approval of the proposals to be voted on at the shareholders' meeting. Your shares
will be counted as present and entitled to vote for purpose of establishing a quorum for transaction of business at the shareholders' meeting. See
the section entitled, "Information About the Shareholders' Meeting Vote Required."

Proxies and Revocations (Page 43)

Any shareholder of record entitled to vote at the shareholders' meeting may submit a proxy by telephone, over the Internet, by returning the
enclosed proxy card in the accompanying prepaid reply envelope or may vote in person by appearing at the shareholders' meeting. If your
St. Jude Medical shares are held in "street name" through a bank, brokerage firm or other nominee, you should instruct your bank, brokerage
firm or other nominee on how to vote your St. Jude Medical shares using the instructions provided by your bank, brokerage firm or other
nominee. If you fail to submit a proxy or to vote in person at the shareholders' meeting, or do not provide your bank, brokerage firm or other
nominee with instructions as to how to vote your shares, as applicable, it will have the same effect as a vote "AGAINST" approval of the merger
agreement and approval of the declassification proposal.

You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time before it is exercised, by
voting again at a later date through any of the methods available to you, by attending the shareholders' meeting and voting in person, or by
giving written notice of revocation to St. Jude Medical prior to the time the shareholders' meeting begins. Written notice of revocation should be
mailed to: St. Jude Medical, Inc., One St. Jude Medical Drive, St. Paul, MN 55117, Attention: Corporate Secretary.
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Interests of St. Jude Medical's Directors and Executive Officers in the Mergers
(Page 104)

Non-employee directors and executive officers of St. Jude Medical have certain interests in the mergers that may be different from or in
addition to the general interests of St. Jude Medical shareholders. These interests include, among others, potential severance benefits and other
payments, the treatment of outstanding equity awards pursuant to the merger agreement and rights to ongoing indemnification and insurance
coverage. The St. Jude Medical board of directors was aware of and considered those interests, among other matters, in reaching its decision to
(1) approve the mergers and the other transactions contemplated thereby, (ii) adopt, approve and declare advisable the merger agreement, and
(iii) resolve to recommend the adoption of the merger agreement to St. Jude Medical shareholders. See the section entitled "Interests of St. Jude
Medical's Directors and Executive Officers in the Mergers" for a more detailed description of these interests.

Regulatory Approvals
(Page 76)

Completion of the mergers is conditioned upon (i) the expiration or early termination of the applicable waiting period under the HSR Act
and (ii) all applicable filings, registrations, waiting periods (or extensions thereof) and approvals under each applicable competition law of
specified jurisdictions having been made, expired, terminated or obtained, as the case may be.

Dissenters' Rights of St. Jude Medical Shareholders
(Page 215)

If the merger agreement is approved and the first merger becomes effective, holders of St. Jude Medical shares who do not vote in favor of
approval of the merger agreement will be entitled to statutory dissenters' rights provided they follow the procedures and satisfy the conditions set
forth in Sections 302A.471 and

302A.473 of the MBCA (and any procedures set out by St. Jude Medical in accordance with such sections, including, among other things,
surrendering of stock certificates or compliance with transfer restrictions). For a description of the rights of such St. Jude Medical shareholders
and of the procedures that must be followed in order to assert such rights and obtain payment of the "fair value" of their St. Jude Medical shares,

see Sections 302A.471 and 302A.473 of the MBCA, copies of which are attached as Annex F, as well as the information in the section entitled
"Dissenters' Rights of St. Jude Medical Shareholders."

IN ORDER TO PERFECT DISSENTERS' RIGHTS WITH RESPECT TO THE MERGERS, A ST. JUDE MEDICAL
SHAREHOLDER MUST SEND A NOTICE TO ST. JUDE MEDICAL BEFORE THE VOTE IS TAKEN ON THE PROPOSED
MERGERS AND MUST NOT VOTE IN FAVOR OF THE PROPOSAL TO APPROVE THE MERGERS BY PROXY OR
OTHERWISE.

Conditions to Completion of the Mergers
(Page 98)

In addition to the approval of the merger agreement by St. Jude Medical shareholders as described above, completion of the mergers is
subject to the satisfaction of a number of other conditions, including the regulatory approvals described above.

Additionally, among other things, completion of the mergers is conditioned on the accuracy of representations and warranties made in the
merger agreement (subject to the materiality standards set forth in the merger agreement), Abbott's and St. Jude Medical's performance of all of
their respective obligations under the merger agreement in all material respects, the effectiveness of the registration statement on Form S-4 of
which this proxy statement/prospectus forms a part (and the absence of any stop order by the SEC), approval of the listing on the NYSE of the
Abbott shares to be issued in the first merger, the absence of an injunction or other order prohibiting the mergers, the absence of a material
adverse effect (as defined in the merger agreement) on either
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St. Jude Medical or Abbott and the receipt by each of Abbott and St. Jude Medical of an opinion of nationally recognized outside counsel, dated
as of the closing date, to the effect that the mergers, taken together, will qualify as a "reorganization" within the meaning of Section 368(a) of the
Code.

Neither St. Jude Medical nor Abbott can be certain when, or if, the conditions to the mergers will be satisfied or waived, or that the mergers
will be completed. For a more complete summary of the conditions that must be satisfied or waived prior to completion of the mergers, see the
section entitled "The Merger Agreement Conditions to Completion of the Mergers."

No Solicitation
(Page 91)

As more fully described in this proxy statement/prospectus and in the merger agreement, and subject to the exceptions summarized below,
St. Jude Medical has agreed that it will not (i) solicit, initiate or knowingly encourage any inquiry, proposal or indication of interest or offer that
constitutes, or would reasonably be expected to lead to, a company acquisition proposal (as defined in the merger agreement), (ii) approve or
recommend, or propose to approve or recommend, a company acquisition proposal, (iii) approve or recommend, or propose to approve or
recommend, or execute or enter into any alternative acquisition agreement (as defined in the merger agreement), (iv) enter into, continue or
otherwise participate in any discussions or negotiations regarding any company acquisition proposal, or (v) agree to do any of the foregoing
actions.

However, if the following conditions are met, St. Jude Medical is permitted, in response to receipt of a company acquisition proposal, to
furnish information with respect to St. Jude Medical and its subsidiaries and engage in discussions or negotiations with a person or

persons making such company acquisition proposal:

the company acquisition proposal: (i) must be written and bona fide, (ii) must have been made after the date of the merger
agreement, (iii) must have been received prior to obtaining approval of the merger agreement by the St. Jude Medical

shareholders, and (iv) must not have resulted from breach of the non-solicitation covenant; and

the St. Jude Medical board of directors must determine in good faith, after consultation with St. Jude Medical's outside
financial advisors and outside legal counsel, (i) that the company acquisition proposal is or is reasonably expected to lead to
a superior proposal (as defined in the merger agreement) and (ii) that a failure to furnish information in response to or
engage in discussions or negotiations related to the company acquisition proposal is reasonably likely to be inconsistent with
St. Jude Medical's directors' fiduciary duties.

Additionally, prior to furnishing such information, St. Jude Medical must (i) enter into an acceptable confidentiality agreement (as defined
in the merger agreement) with the person or persons making the company acquisition proposal and (ii) promptly (and in any event within
24 hours) following furnishing any such nonpublic information to such person, furnish such nonpublic information to Abbott (to the extent such
nonpublic information has not been previously so furnished to Abbott or its representatives).

No Change in Recommendation or Entry into Alternative Acquisition Agreement
(Page 93)

Subject to certain exceptions described below, the St. Jude Medical board of directors may not:

effect a company adverse recommendation change (as defined in the merger agreement); or
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cause or permit St. Jude Medical or any of its subsidiaries to enter into an alternative acquisition agreement (as defined in the
merger agreement).

Fiduciary Exception

However, at any time before the St. Jude Medical shareholder approval is obtained, St. Jude Medical may, subject to the conditions
described in the next sentence, (i) make a company adverse recommendation change or (ii) cause St. Jude Medical to enter into an alternative
acquisition agreement with respect to a company acquisition proposal that did not result from a breach of the covenants regarding
(a) non-solicitation, (b) no change of recommendation and (c) entry into an alternative acquisition agreement and terminate the merger
agreement. St. Jude Medical may take the actions described in the preceding sentence if and only if, the St. Jude Medical board of directors
concludes in good faith, after consultation with St. Jude Medical's outside financial advisors and outside legal counsel, that (i), in the case of a
proposed company adverse recommendation change not made in response to a company acquisition proposal, failure to take such action is
reasonably likely to be inconsistent with the St. Jude Medical directors' fiduciary duties or (ii), in the case of a proposed company adverse
recommendation change in response to, or entering into a proposed alternative acquisition agreement with respect to, a company acquisition
proposal, such company acquisition proposal constitutes a superior proposal and failure to take such action is reasonably likely to be inconsistent
with St. Jude Medical's directors' fiduciary duties. However, prior to making any company adverse recommendation change and/or causing
St. Jude Medical to enter into any alternative acquisition agreement, St. Jude Medical must (i) provide Abbott five calendar days' prior written
notice, (ii) during such five calendar days, negotiate in good faith with Abbott regarding any revisions or changes to the merger agreement or the
mergers proposed by Abbott; and (iii) after such five calendar days, have its board of directors conclude in good faith (after consultation with
financial advisors and outside legal counsel) that

the company acquisition proposal continues to be a superior proposal or that failure to make the company adverse recommendation change is
reasonably likely to be inconsistent with the St. Jude Medical directors' fiduciary duties and, in each case, that failure to make a company
adverse recommendation change would continue to be reasonably likely to be inconsistent with the St. Jude Medical board of directors' fiduciary
duties. In the event of any change in the financial terms of or any material amendment or modification to any superior proposal or, if the
proposed company adverse recommendation change does not relate to a company acquisition proposal, any material change to the underlying
relevant facts and circumstances, St. Jude Medical must again satisfy the notice and other requirements set out in the preceding sentence, except
that the five calendar day period will instead be the longer of (i) two calendar days or (ii) the amount of time remaining in the initial five
calendar day period.

In the event there is a company adverse recommendation change made in compliance with the merger agreement and in response to a
superior proposal, St. Jude Medical may only enter into an alternative acquisition agreement with respect to the superior proposal by
concurrently terminating the merger agreement and paying Abbott a $685 million termination fee. We refer to this termination right as the
fiduciary termination right.

Termination of the Merger Agreement
(Page 100)
Termination
The merger agreement may be terminated and abandoned at any time prior to the first effective time, whether before or after any approval

of the mergers by the holders of St. Jude Medical shares:

by mutual written consent of St. Jude Medical and Abbott;

by either St. Jude Medical or Abbott if the first merger has not been consummated on or prior to April 27, 2017, which we
refer to as the end date (or, if all of the conditions to closing,
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other than certain conditions relating to competition laws, have been satisfied or are capable of being satisfied at such time,
the end date may be extended by either St. Jude Medical or Abbott to July 27, 2017);

by either St. Jude Medical or Abbott, if an order by a governmental authority of competent jurisdiction has been issued
permanently restraining, enjoining or otherwise prohibiting the mergers or the issuance of Abbott shares as merger

consideration and such order has become final and nonappealable;

by either St. Jude Medical or Abbott, if the shareholder approval has not been obtained after a vote on the merger agreement
proposal has been taken at the St. Jude Medical shareholders' meeting (including any postponement or adjournment of the

shareholders' meeting);

by either St. Jude Medical or Abbott if the other party has materially breached or failed to perform any representations,
warranties, covenants or agreements contained in the merger agreement and such breach or failure (i) would result in the
failure of specified conditions to closing and (ii) is not curable by the end date, or if capable of being cured by the end date,
such party has not commenced good-faith efforts to cure the breach or failure within thirty calendar days following (or the
breach or failure is not cured within sixty calendar days following) receipt by the party of written notice from the other party

of such breach or failure;

by Abbott, if a company adverse recommendation change occurs; or

by St. Jude Medical in accordance with the provisions in the merger agreement regarding its fiduciary termination right in
connection with a superior proposal.

Termination Fee

St. Jude Medical will pay Abbott a termination fee of $685 million if the merger agreement is terminated in certain circumstances involving
a company acquisition proposal.

Accounting Treatment
(Page 77)

Abbott prepares its financial statements in accordance with accounting principles generally accepted in the United States, which we refer to
as GAAP. The mergers will be accounted for using the acquisition method of accounting. Abbott will be treated as the acquiror for accounting
purposes.

Material U.S. Federal Income Tax Consequences
(Page 179)

The mergers, taken together, are intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Code. It is a
condition to completion of the mergers that each of Abbott and St. Jude Medical receive an opinion of nationally recognized outside counsel,
dated as of the closing date, to the effect that the mergers, taken together, will qualify as a "reorganization" within the meaning of Section 368(a)
of the Code. Accordingly, assuming the mergers, taken together, qualify as a "reorganization" within the meaning of Section 368(a) of the Code,
U.S. holders (as such term is defined below under "Material U.S. Federal Income Tax Considerations") of St. Jude Medical shares that receive
the per share merger consideration (other than cash received in respect of fractional Abbott shares) in exchange for St. Jude Medical shares
pursuant to the first merger will generally recognize gain (but not loss) in an amount equal to the lesser of (i) the amount by which the sum of the
fair market value of Abbott shares and cash received by the U.S. holder exceeds such U.S. holder's adjusted tax basis in its St. Jude Medical
shares surrendered and (ii) the amount of cash received
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by such U.S. holder. A St. Jude Medical shareholder generally will recognize gain or loss with respect to cash received in respect of a fractional
Abbott share measured by the difference, if any, between the amount of cash received and the tax basis in such fractional share.

St. Jude Medical shareholders should consult their own tax advisors regarding the particular tax consequences of the exchange of St. Jude
Medical shares for the per share merger consideration pursuant to the first merger in light of their particular circumstances (including the
application and effect of any state, local or foreign income and other tax laws). For a more detailed discussion of the material U.S. federal
income tax consequences of the mergers to U.S. holders of St. Jude Medical shares, please see the section titled "Material U.S. Federal Income
Tax Consequences."

Comparison of Shareholders' Rights
(Page 199)

The rights of St. Jude Medical shareholders are governed by St. Jude Medical's articles of incorporation and bylaws, and Minnesota law,
including the MBCA. Your rights as a shareholder of Abbott will be governed by Abbott's restated articles of incorporation and by-laws, and
Illinois law, including the Illinois Business Corporation Act, as amended, which we refer to as the IBCA. Your rights under Abbott's restated
articles of incorporation, Abbott's by-laws and Illinois law, including the IBCA, will differ in some respects from your rights under St. Jude
Medical's articles of incorporation, St. Jude Medical's bylaws and Minnesota law, including the MBCA. For more detailed information regarding
a comparison of your rights as a shareholder of St. Jude Medical and Abbott, see the section entitled "Comparison of Shareholders' Rights."

Litigation Related to the Mergers
(Page 77)

On May 2, 2016, Stephen Silverman filed a putative class action complaint in the Minnesota District Court, Second Judicial District
(Ramsey

County), entitled Silverman v. St. Jude Medical, et al., Case No. 62-CV-16-2872, against St. Jude Medical, the members of the St. Jude Medical
board of directors, Abbott, Vault Merger Sub, Inc., and Vault Merger Sub, LLC. Plaintiff alleges that the members of the St. Jude Medical board
of directors breached their fiduciary duties to St. Jude Medical shareholders by entering into the merger agreement, and that Abbott, Vault
Merger Sub, Inc. and Vault Merger Sub, LLC aided and abetted that breach of duty. The plaintiff alleges, among other things, that (a) the per
share merger consideration is inadequate; (b) there is no "collar" on the stock component of the merger consideration such that the value of the
transaction has declined as the market price for Abbott shares has declined since the transaction was announced; (c) St. Jude Medical's directors
failed to correct Abbott's August 2015 statement that Abbott had not evaluated a potential acquisition of St. Jude Medical when Abbott later
indicated potential interest in acquiring St. Jude Medical; and (d) St. Jude Medical's directors agreed to certain alleged "deal protection
measures” in the merger agreement that, according to plaintiff, are calculated to dissuade potential suitors from making an alternative offer.
Although St. Jude Medical is named as a defendant in the Silverman action, no cause of action is asserted against it. Plaintiff purports to assert
his claims on behalf of himself and all other public St. Jude Medical shareholders and seeks, among other relief, an injunction precluding
consummation of the mergers and damages.

On May 26, 2016, a second action challenging the decision by St. Jude Medical's board of directors to enter into the merger agreement was
filed in the Minnesota District Court, Second Judicial District (Ramsey County), entitled Larkin v. Starks, et al., Case No. 62-CV-16-3367,
against the members of St. Jude Medical's board of directors, Abbott, Vault Merger Sub, LLC, and Vault Merger Sub, Inc. St. Jude Medical is
named as a nominal defendant. The plaintiff alleges, among other things, that St. Jude Medical's directors breached their fiduciary duties to
St. Jude Medical and its shareholders by entering into the merger agreement, and that Abbott, Vault Merger
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Sub LLC, and Vault Merger Sub, Inc. aided and abetted that breach of duty. Specifically, the plaintiff alleges that (a) the per share merger
consideration is inadequate; (b) the proposed transaction was timed to take advantage of an artificial depression in the market price of St. Jude
Medical's publicly-traded shares; (c) the stock component of the merger consideration has decreased in value since the proposed transaction was
announced; and (d) certain provisions in the merger agreement allegedly operate to deter any potential superior proposal from a third-party
bidder. The plaintiff alleges claims purportedly on behalf of a class of St. Jude Medical shareholders for breach of fiduciary duty against the
members of St. Jude Medical's board of directors and against Abbott for aiding and abetting that alleged breach. The plaintiff further purports to
allege claims

derivatively, on behalf of St. Jude Medical, against the members of St. Jude Medical's board of directors for breach of fiduciary duty, corporate
waste, and "abuse of control." The plaintiff seeks an order enjoining St. Jude Medical from consummating the proposed transaction with Abbott,
or rescinding the transaction if consummated, and/or awarding damages.

Risk Factors
(Page 36)

You should consider all the information contained in or incorporated by reference into this proxy statement/prospectus in deciding how to
vote for the proposals presented in this proxy statement/prospectus. In particular, you should consider the factors described under "Risk Factors."
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ABBOTT

The following table presents selected historical consolidated financial data for Abbott as of and for the years ended December 31, 2015,

2014, 2013, 2012 and 2011. This information has been derived from Abbott's audited consolidated financial statements. The selected historical

consolidated financial data at or for the three months ended March 31, 2016 and March 31, 2015 have been derived from Abbott's unaudited
condensed consolidated financial statements. The unaudited statements from which this data is derived include all adjustments (consisting of

normal recurring adjustments) considered necessary for a fair statement of Abbott's consolidated results of operations and financial position for
the periods presented. Operating results for any interim period are not necessarily indicative of the results that may be expected for the full year.

You should read this information in conjunction with the historical financial statements of Abbott and the related notes, including those
contained in its Annual Report on Form 10-K for the year ended December 31, 2015 and in Abbott's Quarterly Report on Form 10-Q for the

three months ended March 31, 2016, each of which is incorporated by reference into this proxy statement/prospectus. See "Where You Can Find
More Information."

Statements of Income Data:

Net sales)

Earnings from continuing
operations™™

Net earnings

Basic earnings per common share
from continuing operations”

Basic earnings per common share
Diluted earnings per common share
from continuing operations”
Diluted earnings per common share

Balance Sheet Data:?

Total assets

Long-term debt, including current
portion

Cash dividends declared per common

share

©)

@

At or for the Fiscal
Quarter Ended

March 31,
2016

March 31,
2015

2015

At or for Fiscal Year Ended December 31,

2014

2013

(in millions, except per share amounts)

2012

2011

$ 4885 $ 4897 $§ 20,405 $ 20,247 $ 19,657 $ 19,050 $ 18,663

560
3162

0.042
0.21¢)

0.042)
0.21¢)

$ 39,637 $ 43,071

5,980

0.26

529 2,606
2,292 4,423
0.35 1.73
1.52 2.94
0.35 1.72
1.51 2.92
$ 41,247

5,958 5,874
0.24 0.98

1,721
2,284 )

1.13)
1.50¢6)

1.12¢
1.49)

1,988s)
2,576¢s)

1.27s)
1.64s)

1.26¢s)
1.62s)

$ 41,207 $ 429373

3,448

0.90

3,381

0.64,

237
5,963

0.15@)
3.764)

0.15@)
3.724)

676
4,728

0.43
3.03

0.43
3.01

$ 67,148 $ 60,235

18,307

1.67

13,025

1.92

Amounts exclude Abbott's developed markets branded generics pharmaceuticals, animal health and former research-based

pharmaceuticals (AbbVie Inc.) businesses, which were reported as discontinued operations.

Includes a foreign exchange loss of $477 million or $0.32 per share related to the revaluation of Abbott's net monetary assets in

Venezuela.
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3)
On January 1, 2013, Abbott completed the separation of AbbVie Inc., which was formed to hold Abbott's research based proprietary
pharmaceutical business. Total assets, long-term debt and cash dividends declared for 2013 and subsequent periods reflect the impact
of this separation.

C))
Includes a $1.351 billion pretax charge or $0.53 per share for debt extinguishment costs.

&)
Includes tax benefit of $230 million or $0.15 per share related to the resolutions of various tax positions from previous years and
$103 million or $0.07 per share related to the impact of U.S. tax law changes in 2013 related to 2012 results.

(0)
Includes tax expense of $440 million or $0.29 per share associated with a one-time repatriation of 2014 ex-U.S. earnings.

@)

Effective in 2015, Abbott adopted Accounting Standards Update (ASU) No. 2015-03, Interest-Imputation of Interest (Subtopic
835-30): Simplifying the Presentation of Debt Issuance Costs and used the retrospective application method to adjust total assets and
total debt balances. Prior period balances have been retrospectively adjusted to conform to this method of presentation.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ST. JUDE MEDICAL

The following table presents selected historical consolidated financial data for St. Jude Medical as of and for fiscal years 2015, 2014, 2013,
2012 and 2011. St. Jude Medical utilizes a 52/53 fiscal year ending on the Saturday nearest December 31. Fiscal years 2015, 2013, 2012 and
2011 were 52 weeks long and ended on January 2, 2016, December 28, 2013, December 29, 2012 and December 31, 2011, respectively. Fiscal
year 2014 was 53 weeks long and ended on January 3, 2015. This information has been derived from St. Jude Medical's audited consolidated
financial statements. The selected historical consolidated financial data at or for the three months ended April 2, 2016 and April 4, 2015 have
been derived from St. Jude Medical's unaudited condensed consolidated financial statements. The three months ended April 2, 2016 and April 4,
2015 each consisted of 13 weeks. The unaudited statements from which these data are derived include all adjustments (consisting of normal
recurring adjustments) considered necessary for a fair statement of St. Jude Medical's consolidated results of operations and financial position
for the periods presented. Operating results for any interim period are not necessarily indicative of the results that may be expected for the full
year.

You should read this information in conjunction with St. Jude Medical's consolidated financial statements and related notes thereto included
in St. Jude Medical's Annual Report on Form 10-K for the 2015 fiscal year ended January 2, 2016, and in St. Jude Medical's Quarterly Report on
Form 10-Q for the three months ended April 2, 2016, each of which is incorporated by reference into this proxy statement/prospectus. See
"Where You Can Find More Information."

At or for the
Fiscal
Quarter Ended
April 2, April 4, At or for Fiscal Year
2016 2015 2015 2014 2013 2012 2011
(in millions, except per share amounts)
Statements of Income Data:
Net sales $ 1448 $ 1345 $ 5541 $ 5622 $ 5501 $ 5503 $ 5612
Net earnings attributable to St. Jude Medical 95 262 880 1,002 723 752 826
Basic net earnings per share attributable to
St. Jude Medical 0.33 0.93 3.11 3.52 2.52 2.40 2.55
Diluted net earnings per share attributable to
St. Jude Medical 0.331) 0.91¢) 3.073) 3.46(4) 2.49s) 2.396) 2.52)
Balance Sheet Data:®
Total assets® $ 12552 $ 9,229 $ 12900 $ 10,021 $ 10,128 $ 9,164 $ 8,996
Long-term debt 5,591 1,754 5,229 2,259 3,502 2,544 2,704
Cash dividends declared per common share 0.31 0.29 1.16 1.08 1.00 0.92 0.84

6]
Diluted net earnings per share attributable to St. Jude Medical for the three months ended April 2, 2016 included after-tax charges of
$134 million, or $0.47 per diluted net earnings per share attributable to St. Jude Medical, related to restructuring activities associated
with St. Jude Medical's 2016 initiatives, manufacturing and supply chain optimization plan, other restructuring-related charges,
acquisition-related charges, product field action and litigation charges, strategic investment impairments and income tax charges for
income tax adjustments, partially offset by restructuring activities associated with St. Jude Medical's manufacturing and supply chain
optimization plan and 2012 business realignment plan and manufacturing and legal settlements. See the notes to St. Jude Medical's
condensed consolidated financial statements incorporated herein by reference for further detail.

2
Diluted net earnings per share attributable to St. Jude Medical for the three months ended April 4, 2015 included after-tax benefits of
$17 million, or $0.06 per diluted net earnings per share attributable to St. Jude Medical, related to acquisition-related benefits and legal
settlements, partially offset by restructuring activities associated with St. Jude Medical's manufacturing and supply chain optimization
plan and 2012 business realignment plan and product field action costs and litigation costs. For further detail, see the notes to St. Jude
Medical's condensed consolidated financial statements for the quarterly period ended April 4, 2015 included in the quarterly report on
Form 10-Q for the quarterly period ended April 4, 2015, which is not incorporated by reference herein.
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3

4

®

Q)

O]

®

&)

2015 diluted net earnings per share attributable to St. Jude Medical included after-tax charges of $172 million, or $0.59 per diluted net
earnings per share attributable to St. Jude Medical, related to acquisition-related charges, restructuring activities associated with

St. Jude Medical's 2016 initiatives, manufacturing and supply chain optimization plan, 2012 business realignment plan and 2011
restructuring plan, product field action costs and litigation costs, legal settlement expenses and intangible asset impairment charges,
partially offset by an income tax benefit for discrete income tax adjustments and a net benefit related to insurance recoveries
associated with a litigation case. See the notes to St. Jude Medical's consolidated financial statements incorporated herein by reference
for further detail.

2014 diluted net earnings per share attributable to St. Jude Medical included after-tax charges of $150 million, or $0.52 per diluted net
earnings per share attributable to St. Jude Medical, related to restructuring activities associated with St. Jude Medical's 2012 business
realignment plan and manufacturing and supply chain optimization plan, acquisition-related charges, intangible asset impairment
charges, product field action and litigation charges, and legal settlement expenses, partially offset by a favorable legal settlement and
an income tax benefit for discrete income tax adjustments. See the notes to St. Jude Medical's consolidated financial statements
incorporated herein by reference for further detail.

2013 diluted net earnings per share attributable to St. Jude Medical included after-tax charges of $371 million, or $1.27 per diluted net
earnings per share attributable to St. Jude Medical, related to restructuring activities associated with St. Jude Medical's 2012 business
realignment plan and 2011 restructuring plan, debt retirement costs primarily associated with make-whole redemption payments and
the write-off of unamortized debt issuance costs, acquisition-related charges, intangible asset impairment charges, product field action
and litigation charges, and a legal settlement charge, partially offset by an income tax benefit from the enactment of a tax law and the
settlement of domestic tax audits. See the notes to St. Jude Medical's consolidated financial statements incorporated herein by
reference for further detail.

2012 diluted net earnings per share attributable to St. Jude Medical included after-tax charges of $321 million, or $1.02 per diluted net
earnings per share attributable to St. Jude Medical, related to restructuring activities associated with St. Jude Medical's 2012 business
realignment plan and 2011 restructuring plan, product field action and litigation charges, a legal settlement charge, intangible asset
impairment charges, inventory write-offs and an additional income tax charge related to a settlement reserve for certain prior year tax
positions. For further detail, see the notes to St. Jude Medical's consolidated financial statements for the year ended December 29,
2012 included in the Annual Report on Form 10-K for the year ended December 29, 2012, which is not incorporated by reference
herein.

2011 diluted net earnings per share attributable to St. Jude Medical included after-tax charges of $210 million, or $0.64 per diluted net
earnings per share attributable to St. Jude Medical, related to restructuring activities associated with St. Jude Medical's 2011
restructuring plan, acquisition-related charges, intangible asset impairment charges, contributions to the St. Jude Medical foundation,
bad debt expense for a customer in Europe and purchased in-process research and development charges. For further detail, see the
notes to St. Jude Medical's consolidated financial statements for the year ended December 31, 2011 included in the Annual Report on
Form 10-K for the year ended December 31, 2011, which is not incorporated by reference herein.

Effective in 2015, St. Jude Medical adopted Accounting Standards Update (ASU) No. 2015-03, Interest-Imputation of Interest
(Subtopic 835-30): Simplifying the Presentation of Debt Issuance Costs and used the retrospective application method to adjust total
assets and long-term debt balances. Prior period balances have been retrospectively adjusted to conform to the 2015 presentation.

Effective April 2, 2016, St. Jude Medical adopted ASU No. 2015-17, Income Taxes (Topic 740): Balance Sheet Classification of
Deferred Taxes and used the retrospective application method to adjust the total assets balances. Prior period balances have been
retrospectively adjusted to conform to the 2016 presentation.
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The selected unaudited pro forma condensed combined financial information gives effect to the acquisition of St. Jude Medical by Abbott.
The selected pro forma financial information has been prepared using the acquisition method of accounting under GAAP. The selected
Unaudited Pro Forma Condensed Combined Balance Sheet data as of March 31, 2016 gives effect to the transaction as if it had occurred on
March 31, 2016. The selected Unaudited Pro Forma Condensed Combined Statement of Earnings data for the year ended December 31, 2015
and the three months ended March 31, 2016 give effect as if the transaction had occurred on January 1, 2015.

As explained in more detail in the accompanying notes to the unaudited pro forma condensed combined financial information, the
acquisition accounting is dependent upon certain valuations and other analyses that have yet to commence or progress to a stage where there is
sufficient information for a definitive measurement. See the section entitled "Unaudited Pro Forma Condensed Combined Financial
Information." Accordingly, the pro forma financial information is preliminary and has been prepared solely for the purpose of providing
unaudited pro forma condensed combined financial information. Differences between these preliminary estimates and the final acquisition
accounting will occur and these differences may have a material impact on the accompanying unaudited pro forma condensed combined
financial information and the future results of operations and financial position of the combined company.

The selected unaudited pro forma condensed combined financial information has been prepared by Abbott in accordance with the
regulations of the SEC, is presented for informational purposes only, and is not necessarily indicative of the condensed consolidated financial
position or results of operations that would have been realized had the mergers occurred as of the dates indicated above, nor is it meant to be
indicative of any anticipated condensed consolidated financial position or future results of operations that the combined entity will experience
after the mergers. The selected unaudited pro forma condensed combined financial information includes adjustments that give effect to events
that are directly attributable to the mergers, factually supportable, and with respect to the statements of earnings, expected to have a continuing
impact on the combined results. The accompanying selected unaudited pro forma condensed combined financial statements do not include the
impact of any expected cost savings, restructuring actions, or operating synergies that may be achievable subsequent to the mergers or the costs
necessary to achieve any such savings, restructurings, or synergies.

The selected unaudited pro forma condensed combined financial information is derived from, and should be read in conjunction with the
more detailed unaudited pro forma condensed combined financial statements of the combined company appearing elsewhere in this proxy
statement/prospectus and the accompanying notes to such pro forma statements. See "Where You Can Find More Information" and "Unaudited
Pro Forma Condensed Combined Financial Statements" sections of this proxy statement/prospectus for additional information. In addition, the
selected unaudited pro forma condensed combined financial information is derived from and should be read in conjunction with (i) the historical
consolidated financial statements of Abbott (in Abbott's Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 and Abbott's
Annual Report on Form 10-K for the year ended December 31, 2015 which are incorporated by reference into this proxy statement/prospectus)
and (ii) the historical consolidated financial statements of St. Jude Medical (in St. Jude Medical's Quarterly Report on Form 10-Q for the quarter
ended April 2, 2016 and St. Jude Medical's Annual Report on Form 10-K for the fiscal year ended January 2, 2016, which have been
incorporated by reference in this proxy statement/prospectus).
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Selected Unaudited Pro Forma Condensed Combined Statement of Earnings

Three Months Ended Year Ended
March 31, 2016 December 31, 2015
(in millions, except per share data)
Net sales $ 6,333 $ 25,946
Earnings (loss) from continuing operations $ (165D § 2,169
Earnings (loss) per share basic $ (0.09)Y@ g 1232
Earnings (loss) per share diluted $ (0.09)V> 12202
Weighted-average shares outstanding basic 1,733 1,752
Weighted-average shares outstanding diluted 1,733 1,762

€]

Includes a foreign exchange loss of $477 million or $0.27 per share related to the revaluation of Abbott's net monetary assets in

Venezuela.
@3

Includes intangible amortization expense of $484 million, or $0.23 per share for the three months ended March 31, 2016 and

$1.96 billion, or $0.91 per share for the year ended December 31, 2015.

Selected Unaudited Pro Forma Condensed Combined Balance Sheet
March 31, 2016
(in millions)

Total Assets $ 74,417
Total Liabilities $ 43,708
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COMPARATIVE PER SHARE DATA

The following tables set forth historical per share information of Abbott and St. Jude Medical and preliminary unaudited pro forma

condensed combined per share information after giving effect to the mergers under the acquisition method of accounting. You should not rely on

this information as being indicative of the historical results that would have been achieved had the companies always been combined or the

future results that Abbott will experience after the acquisition of St. Jude Medical. The preliminary unaudited pro forma condensed combined

per share data have been derived from and should be read in conjunction with the "Unaudited Pro Forma Condensed Combined Financial
Statements" and the related notes in this proxy statement/prospectus. The historical per share data have been derived from the historical
consolidated financial statements of Abbott and St. Jude Medical as of and for the periods indicated, incorporated by reference in this proxy

statement/prospectus.

Abbott Historical Per Share Data

Earnings from continuing operations per share basic
Earnings from continuing operations per share diluted
Cash dividends declared per common share

Book value per share”

St. Jude Medical Historical Per Share Data
Earnings from continuing operations per share basic
Earnings from continuing operations per share diluted
Cash dividends declared per common share

Book value per share”

Unaudited Pro Forma Combined Per Share Data
Earnings (loss) from continuing operations per share basic
Earnings (loss) from continuing operations per share diluted
Cash dividends declared per common share

Book value per share”

As of and For the
Three Months Year Ended
Ended December 31,
March 31, 2016 2015

0.04
0.04
0.26
14.10

1.73
1.72
0.98
14.40

@ P PH L
&hH PH LB

As of and For the
Three Months Year Ended
Ended January 2,
April 2, 2016 2016

0.33
0.33
0.31

14.44

3.11
3.07
1.16
14.26

@ P PH L
@ PH L PH

As of and For the
Three Months Year Ended
Ended December 31,
March 31, 2016 2015

(0.09?$ 1.23@3)

0.09®$ 1.223)
026 $ 0.98

17.73 N/A

©H L PH L
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As of and For the
Three Months Year Ended
Ended December 31,

March 31, 2016 2015
Unaudited Pro Forma Equivalent Per Share Data per St. Jude Medical Share®
Earnings (loss) from continuing operations per share basic $ 0.08) $ 1.07
Earnings (loss) from continuing operations per share diluted $ 0.08) $ 1.06
Cash dividends declared per common share $ 023 $ 0.85
Book value per share” $ 15.44 N/A

e))

Amount is calculated by dividing shareholders' equity by common shares outstanding at the end of the period.

@3
Includes intangible amortization expense of $484 million, or $0.23 per share for the three months ended March 31, 2016 and a forei
exchange loss of $477 million or $0.27 per share related to the revaluation of Abbott's net monetary assets in Venezuela.

3)
Includes intangible amortization expense of $1.96 billion, or $0.91 per share for the year ended December 31, 2015.

“

The unaudited pro forma equivalent per share data for St. Jude Medical are calculated by multiplying the preliminary unaudited pro

gn

forma combined per share data by the exchange ratio of 0.8708. These data do not include the payment of the cash portion of the per

share merger consideration.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

St. Jude Medical shares trade on the NYSE under the symbol "STJ" and Abbott shares trade on the NYSE under the symbol "ABT." The
following table sets forth the high and low reported sale prices per share and the cash dividends declared per share for St. Jude Medical shares
and Abbott shares for the periods indicated.

Abbott
High Trading Low Trading Dividend

Quarter Data Price® Price® Declared®

First Quarter 2011 Fiscal Year $ 23.66 $ 21.56 $ 0.48
Second Quarter 2011 Fiscal Year $ 2595 % 2347 $ 0.48
Third Quarter 2011 Fiscal Year $ 2565 $ 22.15 $ 0.48
Fourth Quarter 2011 Fiscal Year $ 27.01 $ 2343 $ 0.48
First Quarter 2012 Fiscal Year $ 2942 $ 2582 $ 0.51
Second Quarter 2012 Fiscal Year $ 3085 $ 2825 $ 0.51
Third Quarter 2012 Fiscal Year $ 33.69 $ 3039 $ 0.51
Fourth Quarter 2012 Fiscal Year $ 34.67 $ 2996 $ 0.14
First Quarter 2013 Fiscal Year $ 3534 $ 31.64 $ 0.14
Second Quarter 2013 Fiscal Year $ 38.77 $ 34.69 $ 0.14
Third Quarter 2013 Fiscal Year $ 37.16 $ 3270 $ 0.14
Fourth Quarter 2013 Fiscal Year $ 3881 $ 3275 % 0.22
First Quarter 2014 Fiscal Year $ 4049 $ 3565 $ 0.22
Second Quarter 2014 Fiscal Year $ 4130 $ 36.65 $ 0.22
Third Quarter 2014 Fiscal Year $ 4420 $ 40.92 $ 0.22
Fourth Quarter 2014 Fiscal Year $ 46.50 $ 39.28 $ 0.24
First Quarter 2015 Fiscal Year $ 47.88 $ 4336 $ 0.24
Second Quarter 2015 Fiscal Year $ 5047 $ 4555 % 0.24
Third Quarter 2015 Fiscal Year $ 51.74  $ 39.00 $ 0.24
Fourth Quarter 2015 Fiscal Year $ 46.38 $ 39.28 $ 0.26
First Quarter 2016 Fiscal Year $ 4405 $ 36.00 $ 0.26
Second Quarter 2016 Fiscal Year through June 10, 2016 $ 4458 $ 36.89 $ 0.26

€]
On January 1, 2013, Abbott completed the separation of its research-based proprietary pharmaceuticals business through the pro rata
distribution of all of the issued and outstanding common stock of AbbVie Inc. to the then-holders of Abbott shares, which we refer to
as the AbbVie separation. The intraday high and low Abbott trading prices for fiscal year 2012 and prior have been adjusted to reflect
the AbbVie separation.

@

The decrease in dividend declared in the fourth quarter of 2012 reflects the impact of the AbbVie separation.
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St. Jude Medical

High Trading Low Trading Dividend
Quarter Data Price Price Declared

First Quarter 2011 Fiscal Year $ 53.05 $ 40.14 $ 0.21
Second Quarter 2011 Fiscal Year $ 54.18 $ 46.01 $ 0.21
Third Quarter 2011 Fiscal Year $ 49.79 $ 3542 % 0.21
Fourth Quarter 2011 Fiscal Year $ 4198 $ 3213 $ 0.21
First Quarter 2012 Fiscal Year $ 4480 $ 3423 $ 0.23
Second Quarter 2012 Fiscal Year $ 44.10 $ 3482 % 0.23
Third Quarter 2012 Fiscal Year $ 4331 $ 3557 $ 0.23
Fourth Quarter 2012 Fiscal Year $ 4376 $ 3025 $ 0.23
First Quarter 2013 Fiscal Year $ 4323 $ 3532 % 0.25
Second Quarter 2013 Fiscal Year $ 4745 % 39.79 $ 0.25
Third Quarter 2013 Fiscal Year $ 5436 $ 4538 $ 0.25
Fourth Quarter 2013 Fiscal Year $ 63.15 $ 51.79 $ 0.25
First Quarter 2014 Fiscal Year $ 68.79 $ 59.16 $ 0.27
Second Quarter 2014 Fiscal Year $ 70.59 $ 5985 $ 0.27
Third Quarter 2014 Fiscal Year $ 7190 $ 61.00 $ 0.27
Fourth Quarter 2014 Fiscal Year $ 7024 % 5480 $ 0.27
First Quarter 2015 Fiscal Year $ 68.99 $ 6393 $ 0.29
Second Quarter 2015 Fiscal Year $ 7633 $ 6496 $ 0.29
Third Quarter 2015 Fiscal Year $ 80.84 $ 61.01 $ 0.29
Fourth Quarter 2015 Fiscal Year $ 68.97 $ 59.88 $ 0.29
First Quarter 2016 Fiscal Year $ 6145 $ 48.83 $ 0.31
Second Quarter 2016 Fiscal Year through June 10, 2016 $ 79.61 $ 54.68 $ 0.31

On April 27, 2016, the last full trading day before the public announcement of the merger agreement, the closing sale price for a St. Jude
Medical share on the NYSE was $61.95. On June 10, 2016, the last practicable trading day before the mailing of this proxy
statement/prospectus, the closing sale price of a St. Jude Medical share on the NYSE was $77.35.

On April 27, 2016, the last full trading day before the public announcement of the merger agreement, the closing sale price for an Abbott
share on the NYSE was $43.83. On June 10, 2016, the last practicable trading day before the mailing of this proxy statement/prospectus, the
closing sale price of a share of Abbott shares on the NYSE was $38.40.

As of [ ], the record date for the shareholders' meeting, there were approximately [ ] registered holders of St. Jude Medical
shares.

The following table presents the closing prices for St. Jude Medical shares and Abbott shares on April 27, 2016, the last trading day before
the public announcement of the merger agreement, and June 10, 2016, the last practicable trading day prior to the mailing of this proxy

statement/prospectus.
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The table also shows the estimated implied value of the per share merger consideration for each St. Jude Medical share on the relevant date.

Estimated
Abbott Equivalent Per
St. Jude Medical Closing Exchange Share
Date Closing Price Price Ratio Value®
April 27, 2016 $ 6195 $ 4383 0.8708 $ 84.92
June 10, 2016 $ 7735 $ 3840 0.8708 $ 80.19

©))
The implied value of the per share merger consideration represents the sum of $46.75, the cash portion of the per share merger
consideration, plus the stock portion of the per share merger consideration, based on the closing prices of Abbott shares of $43.83 on
April 27,2016 and $38.40 on June 10, 2016.

The above tables show only historical comparisons. These comparisons may not provide meaningful information to St. Jude Medical
shareholders in determining whether to approve the merger agreement. St. Jude Medical shareholders are urged to obtain current market
quotations for Abbott shares and St. Jude Medical shares and to review carefully the other information contained in this proxy
statement/prospectus or incorporated by reference into this proxy statement/prospectus in considering whether to approve the merger agreement.
The market price of Abbott shares and St. Jude Medical shares will fluctuate between the date of this proxy statement/prospectus and the date
the mergers are completed. No assurance can be given concerning the market price of St. Jude Medical shares before, or Abbott shares before or
after, the effective date of the mergers. Changes in the market price of Abbott shares prior to the completion of the mergers will affect the
market value of the merger consideration that St. Jude Medical shareholders will receive upon completion of the first merger. The exchange ratio
is fixed in the merger agreement, but the market price of Abbott shares (and therefore the value of the merger consideration) when received by
St. Jude Medical shareholders after the mergers are completed could be greater than, less than or the same as shown in the table above.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this proxy statement/prospectus are "forward-looking statements" that are
subject to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are identified by
their use of terms such as "intend," "plan,” "may," "should," "will," "anticipate," "believe," "could," "estimate," "expect," "continue," "potential,"
"opportunity," "project," "strategy" and similar terms. Abbott and St. Jude Medical caution that these forward-looking statements are subject to
risks and uncertainties that may cause actual results to differ materially from those indicated in the forward-looking statements, including but not
limited to: the ability of the parties to consummate the proposed transaction on a timely basis or at all; the risk that the required regulatory
approvals may be subject to unanticipated terms or conditions that could adversely affect the combined company or the expected benefits of the
transaction; the occurrence of any event, change or other circumstance that could give rise to the termination of the merger agreement; the ability
of Abbott to successfully integrate St. Jude Medical's operations; general economic and business conditions; global economic growth and
activity; industry conditions; changes in laws or regulations; the ability of Abbott to implement its plans, forecasts and other expectations with
respect to St. Jude Medical's business after the completion of the transaction and realize anticipated synergies or realize anticipated synergies
within the expected timeframe; risks of litigation relating to the mergers; risks of the outcome of pending or potential litigation or governmental
investigations; and Abbott's ability to access financing in connection with the transactions contemplated by the merger agreement on a timely
basis and reasonable terms. Economic, competitive, governmental, technological and other factors that may affect Abbott's and St. Jude
Medical's operations are discussed in Item 1A, "Risk Factors," in each of Abbott's Annual Report on SEC Form 10-K for the year ended
December 31, 2015, and St. Jude Medical's Annual Report on SEC Form 10-K for the year ended January 2, 2016, respectively, and are
incorporated by reference. The forward-looking statements include assumptions about Abbott's and St. Jude Medical's operations, such as cost
controls and market conditions, and certain plans, activities or events which we expect will or may occur in the future and relate to, among other
things, the business combination transaction involving Abbott and St. Jude Medical, the financing of the proposed transaction, the benefits,
results, effects and timing of the proposed transaction, future financial and operating results, and the combined company's plans, objectives,
expectations (financial or otherwise) and intentions.

non non "o non non non

non

Consequently, all of the forward-looking statements made by Abbott or St. Jude Medical contained or incorporated by reference in this
proxy statement/prospectus are qualified by factors, risks and uncertainties, including, but not limited to, those set forth in the section entitled
"Risk Factors" of this proxy statement/prospectus and those set forth under the headings "Cautionary Statement Regarding Forward-Looking
Statements" and "Risk Factors" in Abbott's and St. Jude Medical's annual and quarterly reports and other filings with the SEC that are
incorporated by reference into this proxy statement/prospectus. See the section entitled "Where You Can Find More Information."

Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date made. Abbott and
St. Jude Medical undertake no obligation to update or revise any forward-looking statements, even if experience or future changes make it clear
that projected results expressed or implied in such statements will not be realized, except as may be required by law. As a result of these risks
and others, actual results could vary significantly from those anticipated herein, and Abbott's and St. Jude Medical's financial condition and
results of operations could be materially adversely affected.
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RISK FACTORS

In addition to the other information contained or incorporated by reference into this proxy statement/prospectus, including the matters
addressed in the section entitled "Cautionary Statement Regarding Forward-Looking Statements", St. Jude Medical shareholders should
carefully consider the following risk factors in determining whether to vote for approval of the merger agreement. You should also read and
consider the risk factors associated with each of the businesses of St. Jude Medical and Abbott because these risk factors may affect the
operations and financial results of the combined company. These risk factors may be found under Item 1A. "Risk Factors" in Abbott's Annual
Report on Form 10-K for the fiscal year ended December 31, 2015, St. Jude Medical's Annual Report on Form 10-K for the fiscal year ended
January 2, 2016 and in each future Annual Report on Form 10-K and Quarterly Report on Form 10-Q filed by St. Jude Medical and Abbott and
incorporated by reference into this document. See the section entitled "Where You Can Find More Information."

Because the exchange ratio is fixed and the market price of Abbott shares has fluctuated and will continue to fluctuate, you cannot be sure
of the value of the per share merger consideration you will receive.

At the first effective time, each St. Jude Medical share outstanding immediately prior to the first merger (other than those held by Abbott or
by any subsidiary of Abbott or of St. Jude Medical, or with respect to which dissenters' rights have been properly exercised in accordance with
the MBCA) will be converted into the right to receive (i) $46.75 in cash, without interest, and (ii) 0.8708 of an Abbott share. The per share
merger consideration is subject to adjustment in certain limited circumstances. See the section entitled "Proposal 1: The Mergers Per Share
Merger Consideration." The exchange ratio is fixed in the merger agreement, but the market price of Abbott shares (and therefore the value of
the merger consideration) when received by St. Jude Medical shareholders after the mergers are completed could be greater than, less than or the
same as the market price at the announcement of the merger agreement. Accordingly, at the time of the shareholders' meeting, St. Jude Medical
shareholders will not be able to determine the market value of the per share merger consideration they would receive upon completion of the
mergers. The market price for Abbott shares may fluctuate both prior to completion of the mergers and thereafter for a variety of reasons,
including, among others, general market and economic conditions, the demand for Abbott's or St. Jude Medical's products and services, potential
future issuances and repurchases of Abbott shares, changes in laws and regulations, other changes in Abbott's and St. Jude Medical's respective
businesses, operations, prospects and financial results of operations, market assessments of the likelihood that the mergers will be completed,
and the expected timing of the mergers. Many of these factors are beyond Abbott's and St. Jude Medical's control. You are urged to obtain
current market quotations for Abbott shares when deciding whether to vote for approval of the merger agreement.

The market price of Abbott shares after the mergers will continue to fluctuate and may be affected by factors different from those affecting
St. Jude Medical shares currently.

Upon completion of the mergers, holders of St. Jude Medical shares will become holders of Abbott shares. The market price of Abbott
shares may fluctuate significantly following consummation of the mergers. The stock market has experienced significant price and volume
fluctuations in recent times which could adversely impact the market for, or liquidity of, Abbott shares, regardless of Abbott's actual operating
performance. In addition, Abbott's business differs in important respects from that of St. Jude Medical, and accordingly, the results of operations
of the combined company and the market price of Abbott shares after the completion of the mergers may be affected by factors different from
those currently affecting the independent results of operations of each of Abbott and St. Jude Medical. For a discussion of the businesses of
Abbott and St. Jude Medical and of some important factors to consider in connection with those businesses, see the documents incorporated by
reference into this proxy statement/prospectus and referred to under "Where You Can Find More Information."
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Sales of Abbott shares received in the mergers may cause the market price for Abbott shares to decrease, as some St. Jude Medical
shareholders may adjust their portfolios.

Based on the number of outstanding St. Jude Medical shares as of April 29, 2016, Abbott would issue approximately 247.5 million Abbott
shares in connection with the transaction. Some St. Jude Medical shareholders may decide not to hold the Abbott shares they will receive in
connection with completion of the mergers. Other St. Jude Medical shareholders, such as funds with limitations on their permitted holdings of
stock in individual issuers, may be required to sell the Abbott shares that they receive in connection with completion of the mergers. Such sales
of Abbott shares could have the effect of depressing the market price for Abbott shares during the adjustment period.

Completion of the mergers is subject to conditions and if these conditions are not satisfied or waived, the mergers will not be completed.

In addition to the approval of the merger agreement by St. Jude Medical shareholders, the obligations of Abbott and St. Jude Medical to
complete the mergers are subject to the satisfaction or waiver of a number of other conditions, including the expiration or termination of the
applicable waiting period under the HSR Act and all applicable filings, registrations, waiting periods (or extensions thereof) and approvals under
each applicable competition law of specified jurisdictions relating to the transactions contemplated by the merger agreement having been made,
expired, terminated or obtained, as the case may be. For a more complete summary of the required regulatory approvals, see the section entitled
"Proposal 1: The Mergers Regulatory Approvals."

Additionally, among other things, completion of the mergers is conditioned on the accuracy of representations and warranties made in the
merger agreement (subject to the materiality standards set forth in the merger agreement), Abbott's and St. Jude Medical's performance of all of
their respective obligations under the merger agreement in all material respects, the effectiveness of the registration statement on Form S-4 of
which this proxy statement/prospectus forms a part (and the absence of any stop order by the SEC), approval of the listing on the NYSE of the
Abbott shares to be issued in the first merger, the absence of an injunction or other order prohibiting the mergers, the absence of a material
adverse effect (as defined in the merger agreement) on either St. Jude Medical or Abbott and the receipt by each of Abbott and St. Jude Medical
of an opinion of nationally recognized outside counsel, dated as of the closing date, to the effect that the mergers, taken together, will qualify as
a "reorganization” within the meaning of Section 368(a) of the Code. For a more complete summary of the conditions that must be satisfied or
waived prior to completion of the mergers, see the section entitled "The Merger Agreement Conditions to Completion of the Mergers."

The failure to satisfy all of the required conditions could delay the completion of the mergers for a significant period of time or prevent it
from occurring. Any delay in completing the mergers could cause Abbott not to realize some or all of the benefits that Abbott expects to achieve
if the mergers are successfully completed within the expected timeframe. There can be no assurance that the conditions to the closing of the
mergers will be satisfied or waived or that the mergers will be completed. For more information on this risk and its potential consequences, see
the risk factor entitled " Failure to complete the mergers could negatively affect the stock price and the future business and financial results of
St. Jude Medical."

In order to complete the mergers, Abbott and St. Jude Medical must make certain governmental filings and obtain certain governmental
authorizations, and if such filings and authorizations are not made or granted or are granted with conditions, completion of the mergers may
be jeopardized or the anticipated benefits of the mergers could be reduced.

Although Abbott and St. Jude Medical have agreed in the merger agreement to use their reasonable best efforts, subject to certain
limitations, to make certain governmental filings and obtain the required expiration or termination of the waiting period under the HSR Act,

there can be no assurance that the respective governmental authorities' will approve of the mergers. Under the terms of
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the merger agreement, subject to certain exceptions, Abbott and St. Jude Medical are required to accept certain conditions and take certain
actions imposed by governmental authorities that would apply to, or affect, the businesses, assets or properties of Abbott or St. Jude Medical, as
described in the section entitled "Proposal 1: The Mergers Regulatory Approvals." There can be no assurance that regulators will not impose
conditions, terms, obligations or restrictions and that such conditions, terms, obligations or restrictions will not have the effect of (i) delaying
completion of the mergers, (ii) imposing additional material costs on or materially limiting the revenues of the combined company following the
mergers, or (iii) otherwise adversely affecting the combined company's business and results of operations after completion of the mergers. In
addition, we can provide no assurance that these conditions, terms, obligations or restrictions will not result in the delay or abandonment of the
mergers. See the sections entitled "The Merger Agreement Conditions to Completion of the Mergers" and "Proposal 1: The Mergers Regulatory
Approvals."

Lawsuits have been filed, and other lawsuits may be filed, against St. Jude Medical, its directors, Abbott, Vault Merger Sub, Inc. and Vault
Merger Sub, LLC, and an adverse ruling in such lawsuits may prevent the mergers from becoming effective or from becoming effective
within the expected timeframe.

St. Jude Medical, its directors, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC are named as defendants in two putative class
action lawsuits brought by purported St. Jude Medical shareholders challenging the proposed mergers and seeking, among other things,
equitable relief to enjoin consummation of the mergers and/or compensatory damages. One of the conditions to the completion of the mergers is
that no injunction by any court or other tribunal of competent jurisdiction will be in effect that prohibits or makes illegal the consummation of
the mergers. As such, if any of the plaintiffs are successful in obtaining an injunction prohibiting the consummation of the mergers, then such
injunction may prevent the mergers from becoming effective within the expected timeframe or at all. For more information about the lawsuits
related to the mergers that have been filed, see the section entitled "Proposal 1: The Mergers Litigation Related to the Mergers" of this proxy
statement/prospectus.

Combining the two companies may be more difficult, costly or time-consuming than expected and the anticipated benefits and cost savings of
the mergers may not be realized.

St. Jude Medical and Abbott have operated and, until the completion of the first merger, will continue to operate, independently. The
success of the mergers, including anticipated benefits and cost savings, will depend, in part, on Abbott's ability to successfully combine and
integrate the businesses of Abbott and St. Jude Medical. It is possible that the pendency of the mergers and/or the integration process could
result in the loss of key employees, higher than expected costs, diversion of management attention of both St. Jude Medical and Abbott, the
disruption of either company's ongoing businesses or inconsistencies in standards, controls, procedures and policies that adversely affect the
combined company's ability to maintain relationships with customers, vendors and employees or to achieve the anticipated benefits and cost
savings of the mergers. If Abbott experiences difficulties with the integration process, the anticipated benefits of the mergers may not be realized
fully or at all, or may take longer to realize than expected. Abbott's management continues to refine its integration plan. Integration efforts
between the two companies will also divert management's attention and resources from the ordinary operations of the combined company after
completion of the mergers. These integration matters could have an adverse effect on (i) each of Abbott and St. Jude Medical during this
transition period and (ii) the combined company after completion of the mergers. In addition, the actual cost savings of the mergers could be less
than anticipated.

St. Jude Medical's executive officers and directors have interests in the mergers that may be different from, or in addition to, your interests
as a shareholder of St. Jude Medical.

When considering the recommendation of the St. Jude Medical board of directors that St. Jude Medical shareholders approve the merger
agreement, St. Jude Medical shareholders should be aware
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that directors and executive officers of St. Jude Medical have certain interests in the mergers that may be different from, or in addition to, the
interests of St. Jude Medical shareholders and Abbott shareholders generally. These interests include, among others, the treatment of outstanding
equity awards pursuant to the merger agreement, potential severance benefits and other payments, and rights to ongoing indemnification and
insurance coverage by the surviving company for acts or omissions occurring prior to the mergers. For a more detailed description of these
interests, see the section entitled "Interests of St. Jude Medical's Directors and Executive Officers in the Mergers." As a result of these interests,
these directors and executive officers of St. Jude Medical might be more likely to support and to vote in favor of the merger-related proposals
described in this proxy statement/prospectus than if they did not have these interests.

The merger agreement limits St. Jude Medical's ability to pursue alternatives to the mergers, and in certain instances requires payment of a
termination fee, both of which may discourage other companies from trying to acquire St. Jude Medical for greater consideration than what
Abbott has agreed to pay or from proposing an alternative transaction.

The merger agreement contains provisions that make it more difficult for St. Jude Medical to sell its business to any person other than
Abbott. These provisions include a general prohibition on St. Jude Medical soliciting any acquisition proposal or offer for a competing
transaction. In some circumstances upon termination of the merger agreement, St. Jude Medical may be required to pay to Abbott a termination
fee of $685 million. Further, there are only limited exceptions to (i) St. Jude Medical's agreement that the St. Jude Medical board will not
withdraw or modify in a manner adverse to Abbott the recommendation of the St. Jude Medical board of directors in favor of approval of the
merger agreement and (ii) St. Jude Medical's agreement not to enter into an agreement with respect to a company acquisition proposal (as
defined in the merger agreement). These provisions might discourage a third party that has an interest in acquiring all or a significant part of
St. Jude Medical from considering or proposing that acquisition, even if that party were prepared to pay consideration with a higher per share
cash or market value than the market value proposed to be received in the first merger, or might result in a potential competing acquiror
proposing to pay a lower price than it might otherwise have proposed to pay because of the added expense of the termination fee that may
become payable in certain circumstances. For a more complete summary of these provisions see the sections entitled "The Merger Agreement No
Solicitation" and "The Merger Agreement Termination of the Merger Agreement."

Failure to complete the mergers could negatively affect the stock price and the future business and financial results of St. Jude Medical.

If the mergers are not completed for any reason, including as a result of St. Jude Medical shareholders failing to approve the merger
agreement, the ongoing business of St. Jude Medical may be adversely affected and, without realizing any of the benefits of having completed
the mergers, St. Jude Medical would be subject to a number of risks, including the following:

St. Jude Medical may experience negative reactions from the financial markets, including negative impacts on its stock
price;

St. Jude Medical may experience negative reactions from its customers, suppliers and employees;

St. Jude Medical is required to pay costs that it incurs relating to the transaction, regardless of whether the mergers are
completed, such as legal, accounting and printing fees;

During the pendency of the mergers, the merger agreement restricts the conduct of St. Jude Medical's businesses, which may
prevent St. Jude Medical from taking certain actions that it might otherwise deem to be in the best interests of St. Jude
Medical and its shareholders; and
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During the pendency of the mergers, St. Jude Medical management will devote substantial time and resources to matters
relating to the mergers that may have otherwise been devoted to improving day-to-day operations or evaluating other
opportunities that potentially may have been in the best interests of St. Jude Medical and its shareholders.

In addition to the above risks, St. Jude Medical may be required, under certain circumstances, to pay to Abbott a termination fee of
$685 million, which may adversely affect St. Jude Medical's financial results. Further, St. Jude Medical could be subject to litigation related to
any failure to complete the mergers or related to any enforcement proceeding commenced against St. Jude Medical to perform its obligations
under the merger agreement. If the mergers are not completed, these risks may materialize and may adversely affect St. Jude Medical's
businesses, financial condition, financial results and stock price.

The Abbott shares to be received by St. Jude Medical shareholders as a result of the mergers will have rights different from the St. Jude
Medical shares.

Upon occurrence of the first effective time, St. Jude Medical shareholders will no longer be shareholders of St. Jude Medical and will
instead become Abbott shareholders, and their rights as shareholders will be governed by the terms of Abbott's restated articles of incorporation
and by-laws and by Illinois law, including the IBCA. The terms of the Abbott restated articles of incorporation and by-laws and Illinois law,
including the IBCA, differ in some respects from St. Jude Medical's articles of incorporation, St. Jude Medical's bylaws and Minnesota law,
including the MBCA. For a discussion of the different rights associated with Abbott shares, see the section entitled "Comparison of
Shareholders' Rights."

After the mergers, St. Jude Medical shareholders will have a significantly lower ownership and voting interest in Abbott than they currently
have in St. Jude Medical and will exercise less influence over management.

Based on the number of St. Jude Medical shares outstanding as of the date of the merger agreement, and the number of Abbott shares
outstanding as of the date of the merger agreement and not taking into account any other equity issuances by Abbott, it is expected that,
immediately after completion of the mergers, former St. Jude Medical shareholders will own approximately 14% of the outstanding Abbott
shares. Consequently, former St. Jude Medical shareholders as a group will have less influence over the management and policies of Abbott than
they currently have over the management and policies of St. Jude Medical.

The value of St. Jude Medical shares and/or Abbott shares may have changed since the date on which the St. Jude Medical board of
directors approved the mergers and the opinion of St. Jude Medical's financial advisor was rendered to St. Jude Medical's board of directors.

Prevailing market and economic conditions, St. Jude Medical's management's internal forecasts, and other conditions existing and
information available as of the date of the St. Jude Medical board's approval of the mergers and the opinion of St. Jude Medical's financial
advisor may have changed or may change, and such changes may be significant. St. Jude Medical has not, as of the date of this proxy
statement/prospectus, obtained an updated opinion of its financial advisor, which opinion speaks only as of the date rendered, and St. Jude
Medical will not obtain an updated opinion prior to the completion of the mergers. Changes in the operations and prospects of St. Jude Medical
or Abbott, general market and economic conditions, and other factors that may be beyond the control of St. Jude Medical and Abbott, and on
which the St. Jude Medical board approved the mergers and the opinion of St. Jude Medical's financial advisor was based, may alter the value of
St. Jude Medical or Abbott or the respective prices of St. Jude Medical shares or Abbott shares by the time the mergers are completed or
thereafter.

40

64



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

In connection with the mergers, Abbott will incur or assume significant additional indebtedness, which could adversely affect Abbott,
including by decreasing Abbott's business flexibility and increasing Abbott's interest expense.

Abbott's consolidated indebtedness as of March 31, 2016 was approximately $8.6 billion. Abbott's pro forma indebtedness as of March 31,
2016, assuming the mergers had occurred prior to such date and the anticipated incurrence and assumption and extinguishment of indebtedness
in connection therewith, is approximately $28 billion, representing a substantial increase in comparison to Abbott's indebtedness on a recent
historical basis. This increased indebtedness could have the effect, among other things, of reducing Abbott's flexibility to respond to changing
business and economic conditions and increasing Abbott's interest expense. In addition, the amount of cash required to pay interest on Abbott's
indebtedness following completion of the mergers, and thus the demands on Abbott's cash resources, will be greater than the amount of cash
required to service the indebtedness of Abbott prior to the transaction. The increased levels of indebtedness following completion of the mergers
could therefore reduce funds available for working capital, capital expenditures, acquisitions and other general corporate purposes and may
create competitive disadvantages for Abbott relative to other companies with lower debt levels.

In connection with the debt financing, it is anticipated that Abbott will seek ratings of its indebtedness from one or more nationally
recognized credit rating agencies. Abbott's credit ratings reflect each rating organization's opinion of Abbott's financial strength, operating
performance and ability to meet Abbott's debt obligations. Abbott's credit ratings affect the cost and availability of future borrowings and,
accordingly, Abbott's cost of capital. There can be no assurance that Abbott will achieve a particular rating or maintain a particular rating in the
future.

In addition, in the event that St. Jude Medical's existing senior unsecured notes remain outstanding following the mergers and the ratings of
such notes are reduced below certain thresholds within certain time periods prior to or following the consummation of the mergers, the surviving
company could, subject to certain exceptions set forth in the indenture governing such notes, be required to offer to repurchase such notes at
101% of the aggregate principal amount of such notes outstanding plus any accrued and unpaid interest through the repurchase date.

Abbott may be required to raise additional financing for working capital, capital expenditures, acquisitions or other general corporate
purposes. Abbott's ability to arrange additional financing or refinancing will depend on, among other factors, Abbott's financial position and
performance, as well as prevailing market conditions and other factors beyond Abbott's control. Abbott cannot assure you that it will be able to
obtain additional financing or refinancing on terms acceptable to Abbott or at all.

The agreements that will govern the indebtedness to be incurred or assumed in connection with the mergers may contain various covenants
that impose restrictions on Abbott and certain of its subsidiaries that may affect their ability to operate their businesses.

The agreements that will govern the indebtedness to be incurred in connection with the mergers may contain various affirmative and
negative covenants that may, subject to certain significant exceptions, restrict the ability of Abbott and/or certain of its subsidiaries to, among
other things, have liens on their property, incur indebtedness, change the nature of their business, transact business with affiliates and/or merge
or consolidate with any other person or sell or convey certain of their assets to any one person. In addition, some of the agreements that govern
the debt financing may contain covenants that will require Abbott to maintain certain financial ratios. The ability of Abbott and its subsidiaries
to comply with these provisions may be affected by events beyond their control. Failure to comply with these covenants could result in an event
of default, which, if not cured or waived, could accelerate Abbott's repayment obligations.

The indenture governing St. Jude Medical's existing senior unsecured notes, to the extent these notes remain outstanding upon completion
of the mergers, contains several restrictive covenants and
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events of default. St. Jude Medical's existing term loan agreement, expected to be guaranteed or assumed and amended by Abbott in connection
with the mergers, also contains several restrictive covenants and events of default. Abbott expects the indenture governing the notes it anticipates
issuing to finance the mergers will contain restrictive covenants and certain events of default. Any acceleration of indebtedness that arises from
an event of default under the credit agreement or the respective indentures could have a material adverse effect on Abbott's business, profitability
and financial condition.

If the mergers, taken together, do not qualify as a ''reorganization'' under Section 368(a) of the Code, the receipt of Abbott shares by
St. Jude Medical shareholders pursuant to the mergers may be taxable to St. Jude Medical shareholders.

It is a condition to completion of the mergers that each of Abbott and St. Jude Medical receive from its legal counsel an opinion to the
effect that the mergers, taken together, will qualify as a "reorganization" within the meaning of Section 368(a) of the Code. The opinions will be
based upon representations provided by Abbott and St. Jude Medical and upon customary factual assumptions, as well as certain covenants or
undertakings of Abbott and St. Jude Medical. If any of such representations, assumptions, covenants or undertakings is or becomes incorrect,
incomplete, or inaccurate or is violated, the validity of the conclusions reached by counsel in their opinions could be affected. Additionally, an
opinion of counsel is not binding on the Internal Revenue Service or any court, so there can be no certainty that the Internal Revenue Service
will not challenge the conclusions reflected in the opinions or that a court will not sustain such a challenge. If it is determined that the mergers,
taken together, fail to qualify as a "reorganization" within the meaning of Section 368(a) of the Code, the exchange of St. Jude Medical shares
for Abbott shares pursuant to the first merger will be a fully taxable transaction for U.S. federal income tax purposes. For more information, see
the section entitled "Material U.S. Federal Income Tax Consequences".

The unaudited pro forma condensed combined financial statements included in this document are preliminary and the actual financial
condition and results of operations after the mergers may differ materially.

The unaudited pro forma condensed combined financial statements in this document are presented for informational purposes only, were
prepared in accordance with the regulations of the SEC and are not necessarily indicative of what Abbott's actual financial condition or results of
operations would have been had the mergers been completed on the dates indicated. The unaudited pro forma condensed combined financial
statements reflect adjustments, which are based upon assumptions and preliminary estimates to record the St. Jude Medical identifiable assets
acquired and liabilities assumed at fair value and the resulting goodwill recognized. The purchase price allocation reflected in this document is
preliminary, and final allocation of the purchase price will be based upon the actual purchase price and the fair value of the assets and liabilities
of St. Jude Medical as of the date of the completion of the mergers. Accordingly, the final acquisition accounting adjustments may differ
materially from the pro forma adjustments reflected in this document. For more information, see the section entitled "Unaudited Pro Forma
Condensed Combined Financial Statements."
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INFORMATION ABOUT THE SHAREHOLDERS' MEETING

St. Jude Medical is providing these proxy materials in connection with the solicitation by the St. Jude Medical board of directors of proxies
to be voted at the shareholders' meeting and at any reconvening of the shareholders' meeting following any adjournment thereof. This proxy
statement/prospectus is also being furnished by Abbott to St. Jude Medical shareholders as a prospectus in connection with the issuance of
Abbott shares in the first merger.

You are cordially invited to attend the shareholders' meetingon [ ], 2016, beginning at [ ] a.m. (Central Time). The meeting will be
held at the [ ]. The location is accessible to handicapped persons. To attend the shareholders' meeting in
person, you will need to register for the shareholders' meeting and bring an admission ticket and a form of valid government-issued photo
identification. You can print an admission ticket in advance by visiting www.proxyvote.com and following the instructions there. In addition,
you will need the 16-digit control number to access www.proxyvote.com. You can find your control number on your proxy card included with
this proxy statement, or on your voting instruction card if you hold your shares in street name through a bank, broker or other nominee. If you
are not a holder of record as of the record date, you may be admitted to the meeting only if you have a valid legal proxy from a holder of record
as of the record date who has obtained an admission ticket. You must present that proxy and admission ticket, as well as a form of valid
government-issued photo identification, at the entrance to the meeting.

St. Jude Medical will commence mailing this proxy statement/prospectus and the forms of proxy on or about [ ], 2016 to holders of
St. Jude Medical shares as of the close of business on [ ], 2016, the record date for the meeting.

Proxies and Voting Procedures

Your vote is important. Because many shareholders cannot attend the shareholders' meeting in person, it is necessary that a large
number be represented by proxy. If you are a shareholder of record as of the record date, you can give a proxy to be voted at the meeting in any
of the following ways:

Electronically, using the Internet, by following the Internet voting instructions on the proxy card at any time up until [ ]
(Central Time)on [ ], 2016;

Over the telephone by following the telephone voting instructions included in the proxy card at any time up until [ ]
(Central Time)on [ ], 2016; or

By mail by marking, dating and signing your proxy card in accordance with the instructions on it and returning it by mail in
the preaddressed reply envelope provided with the proxy materials.

The telephone and Internet voting procedures have been set up for your convenience. The procedures have been designed to authenticate
your identity, to allow you to give voting instructions and to confirm that those instructions have been recorded properly. If you are a
shareholder of record and would like to submit your proxy by telephone or Internet, please refer to the specific instructions provided on the
enclosed proxy card. If you wish to submit your proxy by mail, please return your signed proxy card before the meeting. Additionally,
shareholders of record that satisfy the admission requirements to the shareholders' meeting, may vote their shares in person at the meeting.
However, even if you plan to attend the shareholders' meeting, we encourage you to vote in advance by Internet, telephone or mail so that your
vote will be counted in the event you later decide not to attend the shareholders' meeting. If you are a shareholder of record and sign and return
your proxy card or submit your proxy by telephone or Internet and do not indicate how your shares should be voted on any particular matter, the
shares represented by your proxy will be voted in accordance with the recommendation of the St. Jude Medical board of directors on that matter,
as set forth in this proxy statement/prospectus.
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If your St. Jude Medical shares are held in the name of a bank, brokerage firm or other nominee, then the bank, brokerage firm or other
nominee is considered to be the shareholder of record with respect to those shares, and you must vote your shares in the manner prescribed by
the bank, brokerage firm or other nominee. Your bank, brokerage firm or other nominee will provide a voting instruction card for you to use in
directing the bank, brokerage firm or other nominee how to vote your shares. If your St. Jude Medical shares are held in the name of a bank,
brokerage firm or other nominee, you must obtain a proxy, executed in your favor, from the bank, brokerage firm or other nominee to be able to
vote in person at the meeting.

If you are a shareholder of record, you may change your vote or revoke your proxy by:

filing a written statement to that effect with St. Jude Medical's corporate secretary, at or before the taking of the vote at the
shareholders' meeting;

voting again via the Internet or telephone at a later time before the closing of those voting facilities at [ ] (Central Time)
on[ ],2016;

submitting a properly signed proxy card with a later date that is received at or prior to the shareholders' meeting; or

attending the shareholders' meeting, revoking your proxy and voting in person.

The written revocation statement or subsequent proxy should be delivered to St. Jude Medical, Inc., One St. Jude Medical Drive, St. Paul,
MN 55117, Attention: Corporate Secretary, or hand delivered to the Corporate Secretary, before the taking of the vote at the shareholders'
meeting. If you are a beneficial owner and hold shares through a broker, bank or other nominee, you may submit new voting instructions by
contacting your broker, bank or other nominee. You may also change your vote or revoke your voting instructions in person at the shareholders'
meeting if you have, prior to the meeting, obtained a signed proxy from your broker, bank or other nominee giving you the right to vote the
shares.

All the St. Jude Medical shares that you own beneficially or of record that are entitled to vote at the shareholders' meeting and represented
by properly completed proxies received before the meeting and not revoked will be voted at the meeting in accordance with your instructions.

If any other matters are properly presented at the shareholders' meeting for consideration, the persons named as proxies will have discretion
to vote on those matters according to their best judgment to the same extent as the person delivering the proxy would be entitled to vote. At the
date this proxy statement/prospectus was printed, St. Jude Medical did not anticipate that any matters other than those set forth in the Notice of
Annual Meeting of Shareholders would be raised at the meeting.

Shareholders Entitled to Vote

Shareholders of record as of the close of business on the record date are entitled to notice of and to vote at the shareholders' meeting. Each
share is entitled to one vote on each matter properly brought before the meeting, and there is no cumulative voting. On the record date, [ ],
2016, there were [ ] St. Jude shares outstanding and, therefore, entitled to vote at the shareholders' meeting.

Required Vote

The presence in person or by proxy of the holders of a majority of the St. Jude Medical shares entitled to vote at the shareholders' meeting
will constitute a quorum for the transaction of business. Abstentions and broker "non-votes" are counted as present and entitled to vote for
purposes of determining a quorum. A so-called broker "non-vote" results when banks, brokerage firms and other nominees return a valid proxy
but do not vote on a particular proposal because they do not have discretionary authority to vote on the matter and have not received specific
voting instructions from the
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beneficial owner of such shares. In accordance with the rules of the NYSE, banks, brokerage firms and other nominees who hold St. Jude
Medical shares in street name for their customers have authority to vote on "routine" proposals when they have not received instructions from
beneficial owners. However, banks, brokerage firms and other nominees are precluded from exercising their voting discretion with respect to
non-routine matters, such as approval of the merger agreement, and each other matter to be voted on at the shareholders' meeting as described in
this proxy statement/prospectus, except for the proposal to ratify the appointment of Ernst & Young LLP as St. Jude Medical's independent
registered public accounting firm for 2016. As a result, absent specific instructions from the beneficial owner of such shares, banks, brokerage
firms and other nominees are not empowered to vote such shares other than as set forth above. The effect of not instructing your broker how you
wish your shares to be voted will be the same as a vote "AGAINST" approval of the merger agreement and the declassification proposal, and
will not have an effect on the other matters to be voted on at the shareholders' meeting (other than the proposal to ratify the appointment of
Ernst & Young LLP as St. Jude Medical's independent registered public accounting firm for 2016, which your broker can vote on using its
voting discretion). Approval of the merger agreement requires the affirmative vote of the holders of at least a majority of the outstanding

St. Jude Medical shares entitled to vote thereon. St. Jude Medical shareholders who do not vote in favor of the proposal to approve the merger
agreement will have the right to assert dissenters' rights if they deliver a demand for dissenters' rights before the vote is taken on the merger
agreement and comply with all the requirements of Minnesota law, which are summarized in the section entitled "Dissenters' Rights of St. Jude

Medical Shareholders" and reproduced in their entirety in Annex F hereto.

Approval of the proposal to amend St. Jude Medical's articles of incorporation and bylaws to declassify the St. Jude Medical board of
directors requires the affirmative vote of the holders of at least 80% of the outstanding St. Jude Medical shares entitled to vote thereon.

Approval of each of (i) the proposal to approve, by advisory (non-binding) vote, certain compensation arrangements for St. Jude Medical's
named executive officers in connection with the mergers contemplated by the merger agreement; (ii) the proposal to approve by advisory
(non-binding) vote the compensation of St. Jude Medical's named executive officers in 2015; (iii) the proposal to approve the St. Jude Medical,
Inc. 2016 Stock Incentive Plan; (iv) the proposal to approve amendments to St. Jude Medical's bylaws to implement proxy access; (v) the
proposal to ratify the appointment of Ernst & Young LLP as St. Jude Medical's independent registered public accounting firm for 2016; (vi) the
proposal for adjournment of the shareholders meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at
the time of the shareholders' meeting to approve the merger agreement; and (vii) the shareholder proposal regarding supermajority voting if
properly presented at the meeting, requires the affirmative vote of the holders of at least a majority of the shares present (in person or by proxy)
and entitled to vote on such proposal, so long as the total number of shares voted in favor of each proposal is greater than 25% of the outstanding
St. Jude Medical shares entitled to vote thereon and a quorum is present at the outset of the meeting.

In an uncontested election (where the number of St. Jude Medical director nominees does not exceed the number of directors to be elected),
a director is elected if the number of votes cast "FOR" a director exceeds the number of votes cast "AGAINST" the election of that director, so
long as a quorum is present. To address a holdover provision in Minnesota law that allows a director who has not been re-elected to remain in
office until a successor is identified, St. Jude Medical's principles of corporate governance require that any director nominee who receives a
greater number of votes "AGAINST" his or her election than votes "FOR" such election must promptly offer to tender his or her resignation
following certification of the shareholder vote. If such a resignation is tendered, the governance and nominating committee of the St. Jude
Medical board of directors, which we refer to as the governance and nominating committee, will consider the resignation offer and recommend
to the St. Jude Medical board of directors whether to accept it. The St. Jude Medical board of directors will
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act on the governance and nominating committee's recommendation within 90 days following certification of the shareholder vote and will
promptly disclose its decision on whether to accept the director's resignation offer (or the reasons for rejecting the resignation offer, if
applicable) in a press release. Any director who offers to tender his or her resignation as described above will not participate in the governance
and nominating committee's recommendation or the St. Jude Medical board of directors' decision of whether to accept the resignation offer.

At any meeting for which the number of St. Jude Medical director nominees exceeds the number of directors to be elected, St. Jude Medical
directors are elected by a plurality of the votes present and entitled to vote on the election of directors. This means that if St. Jude Medical
shareholders are electing three directors, the three director nominees receiving the highest number of votes will be elected.

Shareholders of Record and Beneficial Owners. Because each of the affirmative votes required to approve the merger agreement and to
approve the declassification proposal is based on the total number of outstanding St. Jude Medical shares, if you fail to submit a proxy or vote in
person at the shareholders' meeting, or vote to abstain, or you do not provide your bank, brokerage firm or other nominee with instructions, as
applicable, it will have the same effect as a vote "AGAINST" approval of each of these proposals.

Shareholders of Record. 1f you are a record holder of St. Jude Medical shares and your shares are present at the shareholders' meeting
(whether due to your presence at the meeting or representation of your shares by proxy at the meeting) but your shares are not voted in person,
or are voted to abstain, this will have the effect of a vote "AGAINST" each such proposal on which you did not vote or voted to abstain, except
in the case of a vote to abstain on the proposal to elect three members to the St. Jude Medical board of directors for terms ending in 2019, which
will have no effect on the approval of such proposal.

Except with regards to the proposal to approve the merger agreement and the proposal to amend St. Jude Medical's articles of incorporation
and bylaws to declassify the St. Jude Medical board of directors, if you are the record holder of your St. Jude Medical shares and you fail to
submit a proxy or attend the shareholders' meeting, your St. Jude Medical shares will not be voted, but this will not have an effect on the votes to
approve the proposals to be voted on at the shareholders' meeting (other than resulting in failure to establish a quorum).

Beneficial Owners. Except with regards to the proposal to approve the merger agreement and the declassification proposal, if your
St. Jude Medical shares are held through a benefit or compensation plan or in street name and you do not instruct your bank, brokerage firm or
other nominee to vote your shares, it will have no effect on approval of the proposals to be voted on at the shareholders' meeting. Your shares
will be counted as present and entitled to vote for purpose of establishing a quorum for transaction of business at the shareholders' meeting.

Cost of Proxy Solicitation

St. Jude Medical has engaged Innisfree M&A Incorporated at an estimated cost of $50,000, plus reimbursement of reasonable expenses, to
assist in the solicitation of proxies from brokers, nominees, institutions and individuals. Proxies may also be solicited on St. Jude Medical's
behalf by St. Jude Medical's directors, officers or employees (for no additional compensation). Arrangements will also be made with custodians,
nominees and fiduciaries for forwarding a notice or printed proxy materials, as applicable, to beneficial owners of shares held of record by such
custodians, nominees and fiduciaries, and St. Jude Medical will reimburse such custodians, nominees and fiduciaries for reasonable expenses
incurred in connection therewith.

46

70



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

THE PARTIES TO THE MERGERS

St. Jude Medical, Inc.

One St. Jude Medical Drive
St. Paul, Minnesota 55117
(651) 756-4347

St. Jude Medical, Inc., a Minnesota corporation, is a leading global medical device manufacturer and is dedicated to transforming the
treatment of some of the world's most expensive epidemic diseases. St. Jude Medical does this by developing cost-effective medical
technologies that save and improve lives of patients around the world. St. Jude Medical employs approximately 18,000 people worldwide and
has five major areas of focus that include heart failure, atrial fibrillation, neuromodulation, traditional cardiac rhythm management and
cardiovascular. St. Jude Medical shares are listed on the NYSE under the symbol "STJ."

Abbott Laboratories

100 Abbott Park Road

Abbott Park, Illinois 60064-6400
(224) 667-6100

Abbott Laboratories, an Illinois corporation, is a diversified global healthcare company devoted to improving life through the development
of products and technologies that span the breadth of healthcare. With a portfolio of leading, science-based offerings in diagnostics, medical
devices, nutritionals and branded generic pharmaceuticals, Abbott serves people in more than 150 countries and employs approximately 74,000
people. Abbott shares are listed on the NYSE under the symbol "ABT." Abbott shares are also listed on the Chicago Stock Exchange and traded
on various regional and electronic exchanges. Outside of the United States, Abbott shares are listed on the London Stock Exchange and the SIX
Swiss Exchange. The ticker symbol for Abbott shares on such other exchanges is also "ABT."

Vault Merger Sub, Inc.

c/o Abbott Laboratories

100 Abbott Park Road

Abbott Park, Illinois 60064-6400
(224) 667-6100

Vault Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Abbott, was formed solely for the purpose of facilitating
the first merger. Vault Merger Sub, Inc. has not carried on any activities or operations to date, except for those activities incidental to its
formation and undertaken in connection with the transactions contemplated by the merger agreement.

Vault Merger Sub, LLC

c/o Abbott Laboratories

100 Abbott Park Road

Abbott Park, Illinois 60064-6400
(224) 667-6100

Vault Merger Sub, LLC, a Delaware limited liability company and a wholly owned subsidiary of Abbott, was formed solely for the purpose
of facilitating the second merger. Vault Merger Sub, LLC has not carried on any activities or operations to date, except for those activities

incidental to its formation and undertaken in connection with the transactions contemplated by the merger agreement.
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PROPOSAL 1: THE MERGERS

This section describes the mergers. The description in this section and elsewhere in this proxy statement/prospectus is qualified in its
entirety by reference to the complete text of the merger agreement, a copy of which is attached as Annex A and is incorporated by reference into
this proxy statement/prospectus. This summary does not purport to be complete and may not contain all of the information about the mergers
that is important to you. You are encouraged to read the merger agreement carefully and in its entirety. This section is not intended to provide
you with any factual information about St. Jude Medical or Abbott. Such information can be found elsewhere in this proxy statement/prospectus
and in the public filings St. Jude Medical and Abbott make with the SEC that are incorporated by reference into this document, as described in
the section entitled "Where You Can Find More Information."

Per Share Merger Consideration

Upon completion of the first merger, each St. Jude Medical share issued and outstanding immediately prior to the first effective time (other
than those shares owned by Abbott or by any subsidiary of Abbott or St. Jude Medical, or with respect to which dissenters' rights have properly
been exercised in accordance with the MBCA) will automatically become the right to receive (i) $46.75 in cash and (ii) 0.8708 of an Abbott
share, in each case less any applicable withholding taxes. We refer to (i) and (ii) together as the per share merger consideration; provided that
cash will be paid in respect of any fractional Abbott shares, as described in the section entitled "The Merger Agreement Effective Times, Effects
of the Mergers; Organizational Documents of the Surviving Company; Directors and Officers."

However, if dissenters' rights are exercised (and not withdrawn prior to first effective time) with regards to approximately 8.5% or greater
of St. Jude Medical shares outstanding as of April 29, 2016, the per share merger consideration will be adjusted such that the aggregate stock
consideration is equal to 41% of the sum of the aggregate stock consideration plus the aggregate cash amount, as calculated pursuant to the
merger agreement. This potential for adjustment is intended to ensure that the mergers, taken together, satisfy the "continuity of interest"
requirement applicable to a reorganization within the meaning of Section 368(a)(1)(A) of the Code. The adjustment, if it becomes operative,
would result in the per share merger consideration for non-dissenting shares being comprised of less cash and more Abbott shares. For example,
if there were 284,277,432 St Jude Medical shares outstanding immediately prior to the first effective time, and dissenters' rights were exercised
and not withdrawn prior to the first effective time with regards to 10% of such St. Jude Medical shares, then the per share merger consideration
for non-dissenting shares would be adjusted to be $46.25 in cash and 0.8821 of an Abbott share. The adjustment calculation is dependent on the
specific facts existing immediately before the first effective time. The treatment of fractional shares and tax withholding would not be affected
by such adjustment.

In the event that the outstanding St. Jude Medical shares or Abbott shares are changed into a different number of shares or a different class
of shares by reason of any reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of
shares, readjustment, or other similar transaction, or a stock dividend thereon is declared with a record date within said period, then the exchange
ratio will be appropriately adjusted to provide Abbott and the St. Jude Medical shareholders (including holders of St. Jude Medical stock
options) the same economic effect as prior to the event.

Background of the Mergers

From time to time, St. Jude Medical has reviewed and evaluated strategic opportunities and alternatives with a view to enhancing St. Jude
Medical shareholder value. These reviews have included consideration, from time to time, of opportunities such as strategic acquisitions and
divestitures, business combinations and other financial and strategic alternatives.
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On December 15, 2015, members of the respective managements of Abbott and St. Jude Medical met in connection with Abbott and
St. Jude Medical's ongoing strategic marketing alliance. That meeting also served as an introductory meeting between Miles D. White, chief
executive officer of Abbott, and Michael T. Rousseau, the incoming chief executive officer of St. Jude Medical, in light of Mr. Rousseau's
appointment as chief executive officer of St. Jude Medical effective January 1, 2016. During the course of the meeting Mr. White indicated to
Mr. Rousseau an interest in discussing a potential business combination between Abbott and St. Jude Medical.

On December 29, 2015, the St. Jude Medical board of directors held a telephonic meeting to discuss further St. Jude Medical's 2016 annual
operating plan. Representatives of St. Jude Medical's management team were present. During this meeting, management relayed to the St. Jude
Medical board of directors that Mr. White had indicated an interest in discussing a potential business combination between Abbott and St. Jude
Medical at the December 15, 2015 meeting regarding the companies' ongoing strategic marketing alliance. In anticipation of the upcoming
February 19, 2016 St. Jude Medical board meeting, at which Guggenheim Securities, St. Jude Medical's financial advisor, was scheduled to meet
with the board in connection with its annual review of strategic matters and trends within the medical technology sector, the board members and
management determined to request that Guggenheim Securities also provide the board with certain financial information pertaining to St. Jude
Medical and Abbott and discuss potential strategic alternatives in the event that Abbott presented a proposal regarding a possible business
combination.

During the first week of January 2016, Mr. White contacted Daniel J. Starks, former chief executive officer and current executive chairman
of St. Jude Medical, regarding a possible business combination between Abbott and St. Jude Medical.

On January 21, 2016, Messrs. White and Starks discussed by telephone the potential strategic merits of a possible business combination. On
this call, they agreed to meet in person soon thereafter and discuss and review only publicly available information at such time. On January 23,
2016, Messrs. White and Starks met in person to follow-up on their telephone call. At this meeting, Mr. White indicated that Abbott expected to
present St. Jude Medical with a proposal to acquire St. Jude Medical. In those discussions, Mr. Starks indicated that St. Jude Medical was not
pursuing a sale, but that St. Jude Medical's management would present any proposal by Abbott to the St. Jude Medical board of directors.

On February 19, 2016, the St. Jude Medical board of directors held a regularly scheduled meeting. In addition to the members of the board,
members of St. Jude Medical's management and representatives of Guggenheim Securities and Gibson, Dunn & Crutcher LLP, St. Jude
Medical's outside legal advisor, were present for portions of the meeting. At that meeting, Guggenheim Securities discussed with the St. Jude
Medical board certain strategic matters and trends within the medical technology sector, including investment, acquisition and consolidation
trends. At the request of St. Jude Medical's board and management, Guggenheim Securities also provided certain financial information
pertaining to St. Jude Medical and Abbott and discussed potential strategic alternatives to inform the St. Jude Medical board in the event that
Abbott were to present a business combination proposal. The St. Jude Medical board discussed St. Jude Medical's potential strategic options,
including continuing to execute on its standalone business plan, potential acquisitions, potential divestitures and potential business combinations.
The St. Jude Medical board also discussed whether, in the event it were to receive a proposal from Abbott and determine to engage in a sale
process, it should solicit other proposals and the potential benefits and risks inherent in contacting other potential buyers. The St. Jude Medical
board considered, with input from St. Jude Medical's management and Guggenheim Securities based on their information about the industry,
parties that could potentially have the financial resources and strategic interest to pursue a business combination with St. Jude Medical and the
likelihood that any of such parties would be able to acquire St. Jude Medical on attractive terms. After such discussion, the St. Jude Medical
board concluded that, in the event it were to determine to engage in a sale process, it was unlikely that there would be any companies other than
Abbott that
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would have both the strategic interest and financial resources to acquire St. Jude Medical on attractive terms. The St. Jude Medical board also
took into account that, in the event it were to determine to enter into a sale process, the terms of any transaction agreement would not preclude
another company from making a competing offer for St. Jude Medical.

Also on February 19, 2016, the Abbott board of directors held a regularly scheduled meeting. At the meeting, members of Abbott
management reviewed with the Abbott board of directors the proposed acquisition of St. Jude Medical. Following this review and discussion, the
Abbott board of directors authorized Abbott's senior management team to pursue the potential acquisition of St. Jude Medical.

On February 21, 2016, representatives of Evercore Partners, financial advisor to Abbott, called representatives of Guggenheim Securities to
suggest a possible indicative purchase price for a business combination between Abbott and St. Jude Medical, based on a mix of cash and stock
consideration, in the "upper $70s" per St. Jude Medical share. In accordance with the directives of St. Jude Medical's management,
representatives of Guggenheim Securities communicated that St. Jude Medical's management thought it was unlikely that the St. Jude Medical
board of directors would be interested in engaging in any discussions at that price level.

On February 23, 2016, Mr. White called Mr. Starks to communicate a preliminary indication of interest for Abbott to acquire St. Jude
Medical at an indicative value of $83.00 per St. Jude Medical share, with consideration consisting of 60% in cash and 40% in Abbott shares,
subject to due diligence, definitive agreements to be negotiated and Abbott board approval. On that date, the closing price of St. Jude Medical
shares was approximately $53.99 per share.

On February 26, 2016, the St. Jude Medical board held a telephonic meeting. Representatives of St. Jude Medical's management team,
Guggenheim Securities and Gibson Dunn were present. At the meeting, the terms of the proposal from Abbott were discussed. Guggenheim
Securities again discussed certain financial and strategic matters as previously discussed with the St. Jude Medical board at its
February 19" meeting. Representatives of Gibson Dunn reviewed with the St. Jude Medical board its fiduciary duties with respect to a possible
transaction. The St. Jude Medical board and its advisors discussed the potential benefits and risks to St. Jude Medical shareholders of a
transaction with Abbott as compared to other strategic alternatives, including continuing to enhance shareholder value by operating as an
independent, standalone company. After discussion, the St. Jude Medical board authorized St. Jude Medical's management to engage in
negotiations with Abbott regarding its proposal, including Abbott's proposed indicative value, as well as to enter into an appropriate
confidentiality agreement with Abbott and provide confidential information to Abbott and its advisors.

On February 28, 2016, Abbott and St. Jude Medical entered into a confidentiality agreement to cover discussions regarding a possible
transaction and sharing of non-public information.

On February 29, 2016, members of management of Abbott and St. Jude Medical met to discuss a potential strategic transaction. At this
meeting, members of management of St. Jude Medical delivered a presentation covering topics relating to St. Jude Medical's businesses,
including financial information and an overview of St. Jude Medical's operations.

On March 1, 2016, Abbott, Evercore Partners and Abbott's legal advisor, Wachtell, Lipton, Rosen & Katz, commenced an initial due
diligence review with respect to St. Jude Medical.

On March 13, 2016, on behalf of Abbott, Evercore Partners communicated to Guggenheim Securities, on behalf of St. Jude Medical, an
updated proposal for Abbott to acquire St. Jude Medical at an indicative value of $84.00 per St. Jude Medical share, with consideration
consisting of 60% in cash and 40% in Abbott shares. As before, the proposal was subject to due diligence, definitive agreements to be negotiated
and Abbott board approval.
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On March 15, 2016, the St. Jude Medical board held a telephonic meeting. Representatives of St. Jude Medical's management team,
Guggenheim Securities and Gibson Dunn were present. At the meeting, the terms of the Abbott proposal were discussed. Guggenheim Securities
reviewed preliminarily certain financial aspects of the proposed transaction, including the proposed transaction structure and the use of a fixed
exchange ratio to be calculated at signing. Representatives of Gibson Dunn reviewed with the St. Jude Medical board the process and likely
timeline for negotiation of a definitive agreement with respect to a transaction. The St. Jude Medical board and its advisors discussed the
potential benefits and risks to St. Jude Medical shareholders of a transaction with Abbott as compared to other possible strategic alternatives,
including continuing to enhance shareholder value by operating as an independent, standalone company. After discussion, the St. Jude Medical
board authorized St. Jude Medical's management to make a counterproposal for Abbott to acquire St. Jude Medical at an indicative value of
$85.00 per St. Jude Medical share, based on a mix of cash and stock consideration as outlined by Abbott.

On March 16, 2016, Mr. Starks communicated to Mr. White St. Jude Medical's counterproposal of an indicative value of $85.00 per
St. Jude Medical share to Abbott. Mr. White agreed to proceed with its exploration of a possible transaction on those terms, with any agreement
subject to, among other things, completion of due diligence, negotiation of definitive agreements and Abbott board approval. The parties also
discussed the methodology of determining the value of Abbott shares issuable in a transaction, which was proposed to be fixed as of the signing
date of any transaction based on the volume weighted average price of Abbott shares for the five trading days ending on the day prior to signing.
On that date, the closing price of St. Jude Medical shares was approximately $54.50 per share.

On March 16, 2016, Abbott and its advisors commenced in-depth due diligence with respect to St. Jude Medical. On March 22 and
March 31, 2016, members of management of St. Jude Medical made presentations to members of management of Abbott as part of Abbott's due
diligence review. At these meetings, members of management of St. Jude Medical delivered presentations covering topics relating to St. Jude
Medical's businesses, including financial information and an overview of St. Jude Medical's operations.

On April 6, 2016, Wachtell Lipton, on behalf of Abbott, distributed to Gibson Dunn, on behalf of St. Jude Medical, an initial draft of the
merger agreement. The draft merger agreement contained a number of provisions that St. Jude Medical viewed as highly problematic, including
Abbott's initial proposals regarding a number of provisions that would allow Abbott to terminate its obligation to complete the transaction in
various circumstances and the size of its proposed termination fee in the event of termination of the merger agreement following a change in
recommendation by the St. Jude Medical board of directors and certain other circumstances.

From April 10 through April 16, 2016, St. Jude Medical, Abbott and their respective legal advisors engaged in substantial negotiations
regarding the terms of the merger agreement, including the matters described above, and the representations and warranties, closing conditions
and covenants set forth in the draft merger agreement.

During this period, Abbott and its advisors also continued their due diligence review of St. Jude Medical. During this time, St. Jude
Medical's management provided requested due diligence information to Abbott, responded to questions from Abbott and its advisors and
participated in numerous conference calls with Abbott and its advisors regarding diligence matters.

On April 10, 2016, the St. Jude Medical board held a telephonic meeting to consider and discuss the proposed transaction. Representatives
of St. Jude Medical's management team, Guggenheim Securities and Gibson Dunn were present. St. Jude Medical's management reviewed with
the St. Jude Medical board discussions with Abbott to date and, together with St. Jude Medical's advisors, provided an update on the status of the
due diligence process, including the timing and scope of reverse due diligence on Abbott. Representatives of Gibson Dunn reported on the
process and expected timing of review of the merger agreement. Representatives of Gibson Dunn also reviewed with the St. Jude
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Medical board its fiduciary duties with respect to a possible transaction. The St. Jude Medical board and its advisors also discussed the potential
benefits and risks of the proposed transaction.

On April 12, 2016, Abbott proposed to St. Jude Medical an adjustment to the mix of consideration, such that the ratio of the proposed
consideration would be 55% in cash and 45% in Abbott shares.

On April 12 and April 14, 2016, St. Jude Medical's management and advisors conducted due diligence with respect to the businesses and
operations of Abbott in telephonic meetings with members of Abbott's management team.

On April 14, 2016, Messrs. White and Starks met for dinner, at which they discussed the status of discussions between the parties.

On April 16, 2016, the St. Jude Medical board held a telephonic meeting. Representatives of St. Jude Medical's management team,
Guggenheim Securities and Gibson Dunn were present. At the meeting, Mr. Starks communicated to the board the status of discussions between
the parties. St. Jude Medical's management and advisors also described certain significant unresolved points in the merger agreement and the
preliminary results of reverse due diligence that had been conducted on Abbott.

From April 16 through April 27, 2016, Abbott and its advisors continued their due diligence review of St. Jude Medical, and from April 22
to April 27, 2016, Abbott, St. Jude Medical and their respective advisors continued to negotiate the terms of the merger agreement. On April 25,
2016, St. Jude Medical's management and advisors conducted a supplemental reverse due diligence session regarding Abbott in telephonic
meetings with members of Abbott's management team.

On April 25, 2016, the St. Jude Medical board held a telephonic meeting to consider and discuss the proposed transaction. Representatives
of St. Jude Medical's management team, Guggenheim Securities and Gibson Dunn were present. Guggenheim Securities reviewed and discussed
with the St. Jude Medical board certain financial aspects of the proposed transaction, including the proposed ratio of 55% in cash and 45% in
Abbott shares and the methodology for fixing the value of Abbott shares issuable in the merger based on the volume weighted average price of
Abbott shares for the five trading days ending on the day prior to signing. Gibson Dunn reviewed and discussed with the St. Jude Medical board
the current status and terms of the proposed merger agreement, including the mechanics of the provisions regarding St. Jude Medical's ability to
accept superior proposals, the parties' respective rights to terminate the agreement and the size of the termination fee payable by St. Jude
Medical in certain circumstances. Gibson Dunn noted that the size of the termination fee remained a significant open issue in the merger
agreement. The St. Jude board of directors also was updated regarding reverse due diligence on Abbott.

In final discussions regarding the merger agreement between Messrs. Starks and White on April 27, 2016, Abbott and St. Jude Medical
agreed that the termination fee payable by St. Jude Medical in the event that the merger agreement was terminated by St. Jude Medical to accept
a superior proposal and in certain other circumstances would be equal to approximately 2.75% of St. Jude Medical's equity value.

On April 27, 2016, the St. Jude Medical board held a telephonic meeting to consider and discuss the proposed transaction. Representatives
of St. Jude Medical's management team, Guggenheim Securities and Gibson Dunn were present. Gibson Dunn reviewed and discussed with the
St. Jude Medical board the final terms of the proposed merger agreement, as well as the fiduciary duties of directors in connection with their
consideration of the transaction. Also at this meeting, Guggenheim Securities reviewed with the St. Jude Medical board of directors Guggenheim
Securities' financial analysis of the per share merger consideration and rendered an oral opinion, confirmed by delivery of a written opinion
dated April 27, 2016, to the St. Jude Medical board of directors to the effect that, as of that date and based on and subject to the matters
considered, the procedures followed, the assumptions made and various limitations of and qualifications to the review undertaken, the per share
merger
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consideration to be received in the first merger by holders of St. Jude Medical common stock was fair, from a financial point of view, to such
holders. Following the discussion, the St. Jude Medical board unanimously determined that the mergers are fair to, and in the best interests of,
St. Jude Medical and its shareholders and declared the merger agreement and the mergers advisable, approved the merger agreement and the
transactions contemplated thereby, including the mergers, and resolved to recommend the adoption of the merger agreement to St. Jude Medical
shareholders. The St. Jude Medical board also unanimously determined that it is fair and reasonable and in the best interests of its shareholders
to approve cash gross-up payments to certain executives, including the named executive officers of St. Jude Medical, to cover any excise tax that
results solely in connection with the mergers.

Also on April 27, 2016, the Abbott board of directors held a telephonic meeting to consider and discuss the proposed transaction.
Representatives of Abbott's senior management team, Evercore Partners and Wachtell Lipton also participated in the meeting. Wachtell Lipton
reviewed and discussed the final terms of the proposed merger agreement, as well as the fiduciary duties of the Abbott board of directors in
connection with its consideration of the transaction. Also at this meeting, Evercore Partners reviewed with the Abbott board of directors the
financial aspects of the transaction. Following the discussion, the Abbott board of directors approved the transaction and authorized Abbott
senior management to execute the merger agreement.

Abbott and St. Jude Medical executed the merger agreement after the closing of trading on the NYSE on April 27, 2016. Abbott and
St. Jude Medical announced the transaction with a joint press release prior to the opening of trading on the NYSE on April 28, 2016.

St. Jude Medical Board of Directors' Recommendation and Reasons for the Mergers

At a meeting on April 27, 2016, the St. Jude Medical board unanimously (i) determined that the mergers are fair to, and in the best interests
of, St. Jude Medical and its shareholders and declared the merger agreement and the merger advisable, (ii) approved the merger agreement and
the transactions contemplated thereby, including the mergers, and (ii) resolved to recommend the adoption of the merger agreement to St. Jude
Medical shareholders.

In evaluating the mergers, the St. Jude Medical board of directors consulted with St. Jude Medical's management and legal and financial
advisors and, in reaching its conclusion described above, considered the following factors:

the St. Jude Medical board of directors' familiarity with St. Jude Medical's business, operations, financial condition,
competitive position, business strategy and prospects, and general industry, economic and market conditions, including the

inherent risks and uncertainties in St. Jude Medical's business, in each case on a historical, current and prospective basis;

the alternative to the merger agreement of remaining as an independent company, including the timing and likelihood of
accomplishing performance goals associated with success as an independent companys;

the determination, taking into account the views of St. Jude Medical's management and financial advisor, that Abbott was
the party most likely able to acquire St. Jude Medical at the highest price and that other parties were unlikely to have both

the strategic interest and financial resources to acquire St. Jude Medical at a higher value;

that St. Jude Medical shareholders will be entitled to receive merger consideration that consists of a combination of cash and
Abbott shares, providing a combination of liquidity and certainty of value as a result of the cash consideration and the
opportunity to share in the future growth and expected synergies of the combined company as a result of the consideration
consisting of Abbott shares;
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that St. Jude Medical shareholders, immediately after completion of the mergers, would hold approximately 14% of the
outstanding Abbott common shares;

that the implied value of the merger consideration of $85.00 per share based on the volume weighted average price for
Abbott shares for the five-day period ended on April 26, 2016 represented a premium of approximately 41% to the closing
price of St. Jude Medical shares on April 27, 2016, the trading day prior to the announcement of the mergers, and an
approximately 48% premium to the volume weighted average closing price of St. Jude Medical's stock for the 30 trading

days ending on April 27, 2016;

the then-current financial market conditions and the recent and historical market prices of St. Jude Medical shares, including
the market price performance of St. Jude Medical shares relative to those of other industry participants over the last
12 months (see "Comparative Per Share Market Prices and Dividends Information" for information about St. Jude Medical

share prices since the first quarter of the 2011 fiscal year);

the intended qualification of the mergers as a reorganization within the meaning of Section 368(a) of the Code, as described
in the section entitled "Material U.S. Federal Income Tax Consequences;"

the opinion, dated April 27, 2016, of Guggenheim Securities to the St. Jude Medical board of directors as to the fairness,
from a financial point of view and as of the date of the opinion, of the per share merger consideration to be received in the
first merger by holders of St. Jude Medical common stock, which opinion was based on and subject to the matters
considered, the procedures followed, the assumptions made and various limitations of and qualifications to the review

undertaken as more fully described under the section entitled " Opinion of St. Jude Medical's Financial Advisor";

the fact that St. Jude Medical's strong positions in heart failure devices, atrial fibrillation and cardiac thythm management
complement Abbott's leading positions in coronary intervention and transcatheter mitral repair;

the St. Jude Medical board of directors' understanding of Abbott's financial position and that the transaction is expected to be
accretive to Abbott's earnings in future periods, which would benefit the St. Jude Medical shareholders because they would

be receiving Abbott shares in the mergers;

the fact that Abbott shares have substantial liquidity in the public markets, giving St. Jude Medical shareholders a high level
of certainty of their ability to sell in the open market the Abbott shares they receive in the first merger;

the fact that St. Jude Medical shareholders could receive merger consideration with a value greater than $85.00 per share if
the value of Abbott shares is more than $43.93 per share as of the closing date;

the fact that the terms of the merger agreement were the product of arms-length negotiations between St. Jude Medical and
its advisors, on the one hand, and Abbott and its advisors, on the other hand;

the conditions to Abbott's obligation to complete the mergers, including the absence of a financing condition;

the structure of the transaction as a merger, requiring approval by St. Jude Medical shareholders, which would provide a
period of time prior to the approval by St. Jude shareholders of the mergers during which an unsolicited company acquisition
proposal could be made by a third party;
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St. Jude Medical's ability, under certain circumstances, to furnish information to and conduct negotiations with a third party,
if the St. Jude Medical board of directors determines in good faith that the third party has made a company acquisition

proposal that is, or is reasonably expected to lead to, a superior proposal;

the ability of the St. Jude Medical board of directors to change its recommendation that St. Jude Medical shareholders
approve the mergers and the merger agreement if the St. Jude Medical board of directors determines in accordance with the
terms of the merger agreement that failure to do so is reasonably likely to be inconsistent with St. Jude Medical's directors'

fiduciary duties;

the ability of the St. Jude Medical board of directors, in connection with a superior proposal, and subject to the terms of the
merger agreement, including payment of a $685 million termination fee, to terminate the merger agreement in order to enter

into an agreement with respect to such superior proposal;

the belief of the St. Jude Medical board of directors that, taking into account information provided by St. Jude Medical's
advisors, the termination provisions and termination fee would not, as a practical matter, prevent an interested third party

from submitting an offer to acquire St. Jude Medical that could lead to a superior proposal;

the fact that the first merger is subject to the approval of the St. Jude Medical shareholders, who will be free to approve or
reject the mergers; and

the fact that St. Jude Medical shareholders who do not vote in favor of approval of the merger agreement will be entitled to
appraisal rights under Minnesota law.

The St. Jude Medical board of directors also identified and considered a number of uncertainties, risks and other potentially negative
factors, including the following:

the risks and contingencies related to the announcement and pendency of the mergers, including the potential for diversion
of management and employee attention, the impact on St. Jude Medical employees and the potential for increased employee
attrition during the period prior to the completion of the first merger, and the potential effect on St. Jude Medical's business

and relations with existing and prospective customers, suppliers and business partners, as well as other third parties;

the conditions to Abbott's obligation to complete the mergers and the right of Abbott to terminate the merger agreement
under certain specified circumstances;

the fact that, if the transaction is not completed as a result of regulatory impediments or other reasons, Abbott will not be
obligated to pay any "reverse termination fee;"

the risks and costs to St. Jude Medical if the transactions contemplated by the merger agreement are not completed,
including the potential impact on St. Jude Medical's share price and the effect on its business relationships;

the potential impact of the restrictions under the merger agreement on St. Jude Medical's ability to take certain actions
during the period prior to the completion of the first merger (which may delay or prevent St. Jude Medical from undertaking

business opportunities that may arise pending completion of the first merger);
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the fact that St. Jude Medical shareholders could receive merger consideration with a value of less than $85.00 per share if
the value of Abbott shares is less than $43.93 per share as of the closing date;

the fact that the St. Jude Medical shareholders, to the extent of the consideration they receive consisting of cash, will cease to
participate in St. Jude Medical's future earnings growth or benefit from any future increase in its value following the mergers
and may have tax obligations with respect to the receipt of such cash consideration;
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the fact that St. Jude Medical shareholders, to the extent of the consideration they receive consisting of Abbott shares, will
continue to be subject to the risks of fluctuations in the value of Abbott shares and changes in Abbott's business and financial

condition, as well as risks inherent in the industry and the public stock markets;

the fact that certain provisions of the merger agreement may have the effect of discouraging proposals for alternative
acquisition transactions involving St. Jude Medical, including: (i) the restriction on St. Jude Medical's ability to solicit
proposals for alternative transactions, (ii) the limitations on the St. Jude Medical board of directors' ability to change its
recommendation to St. Jude Medical shareholders regarding the first merger, (iii) the requirement that St. Jude Medical
notify Abbott of alternative acquisition proposals, and (iv) the requirement that St. Jude Medical pay a termination fee of

$685 million to Abbott in certain circumstances following termination of the merger agreement;

the risk that St. Jude Medical's executive officers may have interests in the transactions contemplated by the merger
agreement as individuals that are in addition to, or that may be different from, the interests of St. Jude Medical shareholders;

the fees and expenses associated with completing the transactions contemplated by the merger agreement;

the risk that the expected benefits of the combined company may not be achieved by Abbott;

the risks associated with litigation challenging the transactions contemplated by the merger agreement; and

the risks of the type and nature described above under "Risk Factors."

The St. Jude Medical board of directors unanimously recommends that St. Jude Medical common shareholders vote "FOR" the merger
proposal.

The foregoing discussion of the information and factors considered by the St. Jude Medical board of directors is not intended to be
exhaustive, but includes the material information, factors and analyses considered by the St. Jude Medical board of directors. In view of the wide
variety of factors considered in connection with its evaluation of the transactions contemplated by the merger agreement and the complexity of
these matters, the St. Jude Medical board of directors did not find it useful to and did not attempt to quantify, rank or otherwise assign relative
weights to these factors. The St. Jude Medical board of directors' recommendation for the transactions contemplated by the merger agreement
was made after considering the totality of the information and factors involved. In considering the factors described above, individual members
of the St. Jude Medical board of directors may have given different weight to different factors.

Opinion of St. Jude Medical's Financial Advisor
Overview

Pursuant to an engagement letter dated as of March 9, 2016, St. Jude Medical retained Guggenheim Securities to act as its financial advisor
with respect to the potential sale of St. Jude Medical. In selecting Guggenheim Securities as its financial advisor, St. Jude Medical considered
that, among other things, Guggenheim Securities is an internationally recognized investment banking, financial advisory and securities firm
whose senior professionals have substantial experience advising companies in, among other industries, the medical device industry. Guggenheim
Securities, as part of its investment banking, financial advisory and capital markets businesses, is regularly engaged in the financial assessment
of businesses and securities in connection with mergers and acquisitions, recapitalizations, spin-offs/split-offs, restructurings, securities offerings
in both the private and public capital markets and valuations for corporate and other purposes.
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At the April 27, 2016 meeting of the St. Jude Medical board of directors, Guggenheim Securities rendered its oral opinion, which was
confirmed by delivery of a written opinion, to the effect that, as of April 27, 2016 and based on the matters considered, the procedures followed,
the assumptions made and various limitations of and qualifications to the review undertaken, the per share merger consideration to be received in
the first merger by holders of St. Jude Medical common stock was fair, from a financial point of view, to such holders.

This description of Guggenheim Securities' opinion is qualified in its entirety by the full text of the written opinion, which is attached as

Annex E to this proxy statement/prospectus and which you should read carefully and in its entirety. Guggenheim Securities' written opinion sets
forth the matters considered, the procedures followed, the assumptions made and various limitations of and qualifications to the review
undertaken by Guggenheim Securities. Guggenheim Securities' written opinion, which was authorized for issuance by the Fairness Opinion and
Valuation Committee of Guggenheim Securities, is necessarily based on economic, capital markets and other conditions, and the information
made available to Guggenheim Securities, as of the date of such opinion. Guggenheim Securities has no responsibility for updating or revising
its opinion based on facts, circumstances or events occurring after the date of the rendering of the opinion.

In reading the discussion of Guggenheim Securities' opinion set forth below, you should be aware that such opinion:

was provided to the St. Jude Medical board of directors (in its capacity as such) for its information and assistance in
connection with its evaluation of the per share merger consideration;

and any materials provided in connection therewith did not constitute a recommendation to the St. Jude Medical board of
directors with respect to the mergers;

does not constitute advice or a recommendation to any shareholder as to how to vote in connection with the mergers or
otherwise;

did not address St. Jude Medical's underlying business or financial decision to pursue the mergers, the relative merits of the
mergers as compared to any alternative business or financial strategies that might exist for St. Jude Medical, the financing of

the mergers or the effects of any other transaction in which St. Jude Medical might engage;

addressed only the fairness, from a financial point of view and as of the date of such opinion, of the per share merger
consideration to the extent expressly specified in such opinion;

expressed no view or opinion as to any other term, aspect or implication of the mergers or the merger agreement (including,
without limitation, the form or structure of the mergers or the potential adjustment to the aggregate cash consideration as set
forth in the merger agreement) or any other agreement, transaction document or instrument contemplated by the merger
agreement or to be entered into or amended in connection with the mergers or the fairness, financial or otherwise, of the
mergers to, or of any consideration to be paid to or received by, the holders of any class of securities, creditors or other

constituencies of St. Jude Medical, Abbott or other participants in the mergers; and

expressed no view or opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation payable
to or to be received by any of St. Jude Medical's or Abbott's directors, officers or employees, or any class of such persons, in
connection with the mergers relative to the per share merger consideration or otherwise.
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In the course of performing its reviews and analyses for rendering its opinion, Guggenheim Securities:

reviewed an execution version of the merger agreement dated April 27, 2016;

reviewed certain publicly available business and financial information regarding each of St. Jude Medical and Abbott;

reviewed certain non-public business and financial information regarding St. Jude Medical's businesses and prospects,
including certain financial projections for St. Jude Medical, referred to in this section as the "St. Jude Medical Forecast," all

as prepared and provided to Guggenheim Securities by St. Jude Medical's senior management;

reviewed certain Wall Street equity research analyst financial forecasts regarding Abbott, including certain adjustments
thereto and illustrative extrapolations thereof, as discussed with Abbott's and St. Jude Medical's respective senior
management (such financial forecasts, including such adjustments and illustrative extrapolations, referred to in this section

as the "Abbott Analyst Forecast" and, together with the St. Jude Medical Forecast, as the "Forecasts");

reviewed certain estimated incremental financial impacts expected to result from the mergers, including certain potential
revenue enhancements, cost savings and estimated financing impacts associated with the mergers, referred to collectively as
the "Estimated Incremental Financial Impacts," all as prepared and provided to Guggenheim Securities by Abbott's senior

management and reviewed by St. Jude Medical's senior management;

discussed with St. Jude Medical's and Abbott's respective senior management their strategic and financial rationale for the
mergers, as well as their views of St. Jude Medical's and Abbott's respective businesses, operations, historical and projected

financial results and future prospects;

reviewed the historical prices, trading multiples and trading volumes of the shares of St. Jude Medical common stock and
Abbott shares, referred to, for purposes of Guggenheim's analyses and opinion, as "Abbott common stock."

compared the financial performance of St. Jude Medical and Abbott and the trading multiples of the shares of St. Jude
Medical common stock and Abbott common stock with corresponding data for certain other publicly traded companies that

Guggenheim Securities deemed relevant in evaluating St. Jude Medical and Abbott, respectively;

reviewed the valuation and financial metrics of certain mergers and acquisitions that Guggenheim Securities deemed
relevant in evaluating the mergers;

performed discounted cash flow analyses for St. Jude Medical and Abbott based on the St. Jude Medical Forecast and the
Abbott Analyst Forecast, respectively, and for Abbott on a pro forma combined basis taking account of the mergers and the
Estimated Incremental Financial Impacts; and
conducted such other studies, analyses, inquiries and investigations as Guggenheim Securities deemed appropriate.

With respect to the information used in arriving at its opinion, Guggenheim Securities notes that:
Guggenheim Securities relied upon and assumed the accuracy, completeness and reasonableness of all industry, business,

financial, legal, regulatory, tax, accounting, actuarial and other information (including, without limitation, the Forecasts, the
Estimated Incremental Financial Impacts and any other estimates and other forward-looking information) furnished by or
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Guggenheim Securities (i) did not assume any responsibility, obligation or liability for the accuracy, completeness,
reasonableness, achievability or independent verification of, and Guggenheim Securities did not independently verify, any
such information (including, without limitation, the Forecasts, the Estimated Incremental Financial Impacts or any other
estimates and other forward-looking information), (ii) expressed no view, opinion, representation, guaranty or warranty (in
each case, express or implied) regarding the reasonableness or achievability of the Forecasts, the Estimated Incremental
Financial Impacts or any other estimates and other forward-looking information or the assumptions upon which they were
based and (iii) relied upon the assurances of St. Jude Medical's and Abbott's senior management (as the case may be) that
they were unaware of any facts or circumstances that would make such information (including, without limitation, the
Forecasts, the Estimated Incremental Financial Impacts and any other estimates and other forward-looking information)

incomplete, inaccurate or misleading.

Specifically, with respect to (i) the St. Jude Medical Forecast and any other estimates and other forward-looking information
relating to St. Jude Medical furnished by or discussed with St. Jude Medical, Guggenheim Securities was advised by St. Jude
Medical's senior management, and Guggenheim Securities assumed, that the St. Jude Medical Forecast and such other
estimates and other forward-looking information utilized in its analyses had been reasonably prepared on bases reflecting the
best then-currently available estimates and judgments of St. Jude Medical's senior management as to the expected future
performance of St. Jude Medical and (ii) any financial projections, other estimates and/or other forward-looking information
obtained by Guggenheim Securities from public sources, data suppliers and other third parties, Guggenheim Securities

assumed that such information was reasonable and reliable.

As the St. Jude Medical board of directors was aware, Abbott did not furnish Guggenheim Securities with any internally
generated stand-alone financial budgets, projections or forecasts regarding Abbott for use in connection with Guggenheim
Securities' analyses and opinion. Accordingly, Guggenheim Securities based its forward-looking analyses regarding Abbott
on the Abbott Analyst Forecast, as discussed with Abbott's and St. Jude Medical's respective senior management.
Guggenheim Securities expressed no view, opinion, representation, guaranty or warranty (in each case, express or implied)
regarding the selection of the specific Wall Street equity research analyst reports from which the Abbott Analyst Forecast
was derived. Guggenheim Securities understood based on Guggenheim Securities' discussions with Abbott's and St. Jude
Medical's respective senior management, and Guggenheim Securities assumed with the consent of St. Jude Medical, that the
Abbott Analyst Forecast represented a reasonable basis upon which to evaluate the business and financial prospects of

Abbott.

Guggenheim Securities was advised by Abbott's senior management, and Guggenheim Securities assumed, that the
Estimated Incremental Financial Impacts had been reasonably prepared on bases reflecting the best then-currently available
estimates and judgments of Abbott's senior management as to such Estimated Incremental Financial Impacts and further

assumed that such Estimated Incremental Financial Impacts would be realized in the amounts and at the times projected.

Guggenheim Securities assumed that the Forecasts and the Estimated Incremental Financial Impacts had been discussed with
the St. Jude Medical board of directors with the understanding that such information would be used and relied upon by

Guggenheim Securities in connection with rendering its opinion.

Guggenheim Securities relied upon, without independent verification, the assessments of St. Jude Medical's and Abbott's
respective senior management (as the case may be) as to, among other things: (i) matters relating to Abbott's pending
acquisition of Alere Inc., referred to as "Alere,"
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including the expected timing and financial terms and implications thereof, (ii) the potential impact on St. Jude Medical and
Abbott of market, competitive and other trends in and prospects for, and governmental, regulatory and legislative matters
relating to or otherwise affecting, the medical device industry and the pharmaceutical, nutrition and diagnostic industries,
including the continuing availability and amount of reimbursement for existing and future products by governmental and
third-party payors, (iii) St. Jude Medical's and Abbott's existing and future products and/or product candidates, technology
and intellectual property and associated risks (including, without limitation, with respect to the successful development and
commercialization of such products and product candidates, approval thereof by relevant governmental authorities, the
validity and life of patents and the potential impact of competition), (iv) St. Jude Medical's and Abbott's existing and future
relationships, agreements and arrangements with, and the ability to retain and/or replace, key suppliers and other commercial
relationships and (v) the ability to integrate the businesses and operations of St. Jude Medical and Abbott. Guggenheim
Securities assumed that there would not be any developments with respect to any such matters that would have an adverse
effect on St. Jude Medical, Abbott, the mergers or the contemplated benefits of the mergers in any way meaningful to
Guggenheim Securities' analyses or opinion.

Guggenheim Securities also notes certain other considerations with respect to its engagement and its opinion:

During the course of its engagement, Guggenheim Securities was not asked by the St. Jude Medical board of directors to,
and it did not, solicit indications of interest from any third parties regarding a potential transaction with St. Jude Medical.

Guggenheim Securities did not perform or obtain any independent appraisal of the assets or liabilities (including any
contingent, derivative or off-balance sheet assets and liabilities) of St. Jude Medical, Abbott or any other entity or the
solvency or fair value of St. Jude Medical, Abbott or any other entity, nor was Guggenheim Securities furnished with any

such appraisals.

Guggenheim Securities assumed that the mergers would qualify, for US federal income tax purposes, as a "reorganization"
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. Guggenheim Securities did not
express any view or render any opinion regarding the tax consequences of the mergers to St. Jude Medical, Abbott or their
respective securityholders. Guggenheim Securities' professionals are not legal, regulatory, tax, consulting, accounting,
appraisal or actuarial experts and nothing in Guggenheim Securities' opinion should be construed as constituting advice with
respect to such matters; accordingly, Guggenheim Securities relied on the assessments of St. Jude Medical, Abbott and their

other respective advisors with respect to such matters.

Guggenheim Securities further assumed that:

in all respects meaningful to its analyses, (i) the final executed form of the merger agreement would not differ
from the execution version that Guggenheim Securities reviewed, (ii) St. Jude Medical and Abbott would comply
with all terms of the merger agreement and (iii) the representations and warranties of St. Jude Medical and Abbott
contained in the merger agreement were true and correct, subject to the qualifications set forth therein, and all
conditions to the obligations of each party to the merger agreement to consummate the mergers would be satisfied

without any waiver, modification or amendment thereof; and

the mergers would be consummated in a timely manner and in accordance with the terms of the merger agreement
and in compliance with all applicable laws, documents and other requirements, without any limitations,
restrictions, conditions, waivers, amendments or
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modifications (regulatory, tax-related or otherwise) that would have an adverse effect on St. Jude Medical, Abbott, the
mergers or the contemplated benefits of the mergers in any way meaningful to Guggenheim Securities' analyses or opinion.

Guggenheim Securities did not express any view or opinion as to the price or range of prices at which the shares of St. Jude
Medical common stock, the shares of Abbott common stock or the other securities of St. Jude Medical or Abbott may trade
or otherwise be transferable at any time, including subsequent to the announcement or consummation of the mergers.

Summary of Financial Analyses
Overview of Financial Analyses

This "Summary of Financial Analyses" presents a summary of the principal financial analyses performed by Guggenheim Securities and
presented to the St. Jude Medical board of directors in connection with Guggenheim Securities' rendering of its opinion. Such presentation to the
St. Jude Medical board of directors was supplemented by Guggenheim Securities' oral discussion, the nature and substance of which provided
context for such presentation.

Some of the financial analyses summarized below include summary data and information presented in tabular format. In order to
understand fully such financial analyses, the summary data and tables must be read together with the full text of the summary. Considering the
summary data and tables alone could create a misleading or incomplete view of Guggenheim Securities' financial analyses.

The preparation of a fairness opinion is a complex process and involves various judgments and determinations as to the most appropriate
and relevant financial analyses and the application of those methods to the particular circumstances involved. A fairness opinion therefore is not
readily susceptible to partial analysis or summary description, and taking portions of the financial analyses set forth below, without considering
such analyses as a whole, would in Guggenheim Securities' view create an incomplete and misleading picture of the processes underlying the
financial analyses considered in rendering Guggenheim Securities' opinion.

In arriving at its opinion, Guggenheim Securities:

based its financial analyses on various assumptions, including assumptions concerning general business and economic
conditions, capital markets considerations and industry-specific and company-specific factors, all of which are beyond the

control of St. Jude Medical, Abbott and Guggenheim Securities;

did not form a view or opinion as to whether any individual analysis or factor, whether positive or negative, considered in
isolation, supported or failed to support its opinion;

considered the results of all of its financial analyses and did not attribute any particular weight to any one analysis or factor;
and

ultimately arrived at its opinion based on the results of all of its financial analyses assessed as a whole and believes that the
totality of the factors considered and the various financial analyses performed by Guggenheim Securities in connection with
its opinion operated collectively to support its determination as to the fairness, from a financial point of view and as of the
date of its opinion, of the per share merger consideration to be received in the first merger by holders of St. Jude Medical
common stock.
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With respect to the financial analyses performed by Guggenheim Securities in connection with rendering its opinion:

Such financial analyses, particularly those based on estimates and projections, are not necessarily indicative of actual values
or actual future results, which may be significantly more or less favorable than suggested by these analyses.

None of the selected publicly traded companies used in the selected public companies analyses described below is identical
or directly comparable to St. Jude Medical or Abbott, and none of the selected precedent merger and acquisition transactions
used in the selected precedent transactions analysis described below is identical or directly comparable to the mergers;
however, such companies and transactions were selected by Guggenheim Securities, among other reasons, because they
represented or involved target companies which may be considered broadly similar, for purposes of Guggenheim Securities'
financial analyses, to St. Jude Medical and Abbott based on Guggenheim Securities' familiarity with the medical device,

pharmaceutical, nutrition and diagnostic industries.

In any event, the selected public companies analyses and the selected precedent transactions analysis are not mathematical;
rather, such analyses involve complex considerations and judgments concerning the differences in business, financial,
operating and capital markets-related characteristics and other factors regarding the selected publicly traded companies and

precedent merger and acquisition transactions to which St. Jude Medical, Abbott and the mergers were compared.

Such financial analyses do not purport to be appraisals or to reflect the prices at which any securities may trade at the present
time or at any time in the future.

Certain Definitions

Throughout this "Summary of Financial Analyses," the following financial terms are used in connection with Guggenheim Securities'
various financial analyses:

Adjusted EBITDA: means EBITDA including the impact of stock-based compensation expense.

Adjusted EBITDA multiple: represents the relevant company's enterprise value divided by its historical or projected
Adjusted EBITDA.

CAGR: means compound annual growth rate.

CapEx: means capital expenditures.

Cash EPS: means EPS excluding the impact of amortization expense and certain one-time, non-recurring items.

Cash P/E: represents the relevant company's stock price divided by its historical or projected Cash EPS.

EBITDA: means the relevant company's operating earnings (before deduction, in the case of St. Jude Medical, of
stock-based compensation and after deduction, in the case of Abbott, of stock-based compensation) before interest, taxes,

depreciation and amortization.

Enterprise value: represents the relevant company's net equity value plus (i) the book value of total debt and non-convertible
preferred stock and (ii) the book value of any non-controlling or minority interests less (iii) cash, cash equivalents, and short-
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and long-term marketable investments, as applicable.

EPS: means the relevant company's earnings per share.
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NTM: means next 12 months.

Unlevered free cash flow: means the relevant company's after-tax unlevered operating cash flow minus CapEx and changes
in working capital.

VWAP: means volume-weighted average share price.

Recap of Implied Merger Statistics

Based on the per share merger consideration comprised, for each outstanding share of St. Jude Medical common stock, of (i) $46.75 in cash
and (ii) 0.8708 of a share of Abbott common stock, Guggenheim Securities calculated the implied per share merger consideration as $85.00 per
share (based on Abbott's five-day VWAP of approximately $43.93 per share as of, and including, April 26, 2016, the last trading day prior to the
date of the merger agreement). Guggenheim Securities then calculated various implied merger-related premiums and multiples as outlined in the
table below:

Implied Transaction Statistics at Market
and at Implied Merger Consideration Value of $85.00/Share

St. Jude Medical Implied Per

Stock Price Share Merger
(April 26, 2016) Consideration
of $60.18 of $85.00

Implied Premium/(Discount) Relative to St. Jude Medical's:
Closing Stock Price at April 26, 2016 0% 41%
30-Day VWAP of $57.30 5 48
52-Week (All-time) High (07/21/15) (26) 5
Enterprise Value/Adjusted EBITDA Based on St. Jude Medical Forecast:
2016E 12.8x 16.9x
2017E 11.8 15.5
Cash P/E Based on St. Jude Medical Forecast:
2016E 14.6x 20.6x
2017E 13.0 18.4
Cash P/E Based on Wall Street Equity Research Estimates:
2016E 14.7x 20.8x
2017E 13.5 19.1

St. Jude Medical Financial Analyses

St. Jude Medical Recap. In evaluating St. Jude Medical in connection with rendering its opinion, Guggenheim Securities performed
various financial analyses which are summarized in the table below and described in more detail elsewhere herein, including a selected public
companies analysis, a selected precedent transactions analysis, and an illustrative discounted cash flow analysis. Solely for reference purposes,
Guggenheim Securities also reviewed the historical trading price range for St. Jude Medical common stock, Wall Street equity research analysts'
price targets for St. Jude Medical common stock and premiums paid in selected precedent healthcare industry transactions announced since 2004
with transaction values in excess of $10 billion. Implied per share equity values reflected in the analyses below were rounded to the nearest
$0.50.
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Summary of St. Jude Medical Financial Analyses

Implied Per Share Merger Consideration $ 85.00

Implied Reference

Ranges for
St. Jude Medical

Primary Financial Analyses Low High
Selected Public Companies Analysis:
Based on 2016E Cash P/E $ 70.00 $76.50
Based on 2017E Cash P/E 71.50 76.00
Selected Precedent Transactions Analysis:
Based on NTM Adjusted EBITDA $ 5550 $67.50
Based on NTM Cash P/E 74.50 86.50
Illustrative Discounted Cash Flow Analysis Based on St. Jude Medical Forecast: $ 74.00 $114.00
For Informational Reference Purposes Only
St. Jude Medical's Stock Price Range During 52-Week Period Ended April 26, 2016 $ 49.00 $81.00
12-Month Wall Street Equity Research Analysts' Stock Price Targets 55.00 65.00
Premiums Paid (25% to 75™ percentile) 74.00 82.50
lustrative Discounted Cash Flow Analysis Wall Street Equity Research Estimates 57.50 89.00

Selected Public Companies Analysis. Guggenheim Securities reviewed and analyzed St. Jude Medical's historical stock price
performance, trading metrics and historical and forecasted financial performance compared to corresponding data for selected large cap publicly
traded companies in the medical device industry that Guggenheim Securities deemed relevant for purposes of this analysis. The following
publicly traded large cap interventional implant medical device companies with vascular and/or orthopedic product portfolios and market
capitalizations in excess of $10 billion, collectively referred to as the St. Jude Medical selected companies, were selected by Guggenheim
Securities for purposes of this analysis:

St. Jude Medical Selected Companies

Abbott Laboratories

Becton, Dickinson and Company

Boston Scientific Corporation

C.R. Bard, Inc.

Johnson & Johnson

Medtronic Public Limited Company

Smith & Nephew plc
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Zimmer Biomet Holdings, Inc.
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Guggenheim Securities calculated, among other things, certain public market trading multiples and revenue and Cash EPS growth rates for
the St. Jude Medical selected companies (based on Wall Street equity research estimates, including Wall Street equity research consensus
estimates in the case of growth rates, each company's most recent publicly available financial filings and other publicly available information
and, in the case of Abbott and Stryker Corporation, pro forma for the impact of certain recent acquisitions), which are summarized in the table
below:

St. Jude Medical Selected Companies Trading Multiples and Growth Rates

2016E - 2017E 2016E - 2018E

Cash P/E
Revenue Cash EPS
2016E 2017E Growth® Growth®
St. Jude Medical Selected Companies:
Abbott Laboratories 20.2x 17.6x 5.5% 12.7%
Becton, Dickinson and Company 18.3 16.4 4.4 11.3
Boston Scientific Corporation 18.8 16.5 4.9 12.5
C.R. Bard, Inc. 20.6 18.5 5.0 11.3
Johnson & Johnson 17.1 16.1 4.6 6.0
Medtronic Public Limited Company 17.1 15.6 4.0 9.1
Smith & Nephew plc 19.1 17.4 5.0 11.1
Stryker Corporation 18.6 16.5 5.6 8.8
Zimmer Biomet Holdings, Inc. 14.6 13.3 3.0 10.3
Statistical Recap:
Mean 18.3x 16.4x 4.7% 10.4%
Median 18.6 16.5 4.9 11.1
High 20.6 18.5 5.6 12.7
Low 14.6 133 3.0 6.0
St. Jude Medical:
Trading Basis
St. Jude Medical Forecast 14.6x 13.0x 9.4% 12.0%
Wall Street Equity Research Estimates 14.7 13.5 4.2 84
Merger Basis ($85.00)
St. Jude Medical Forecast 20.6x 18.4x
Wall Street Equity Research Estimates 20.8 19.1

€]

Shown for informational purposes.

In performing its selected public companies analysis of St. Jude Medical, Guggenheim Securities selected reference ranges of trading
multiples for purposes of valuing St. Jude Medical on a stand-alone public market trading basis as follows: (i) a 2016E Cash P/E multiple range
of 17.0x to 18.5x, which implied a reference range of approximately $70.00 to $76.50 per share of St. Jude Medical common stock, and (ii) a
2017E Cash P/E multiple range of 15.5x to 16.5x, which implied a reference range of approximately $71.50 to $76.00 per share of St. Jude
Medical common stock, as compared to the implied per share merger consideration of $85.00.

Selected Precedent Transactions Analysis. Guggenheim Securities reviewed and analyzed financial metrics associated with selected
precedent transactions announced since 2011 involving large cap target companies in the medical device industry that Guggenheim Securities
deemed generally relevant for purposes of this analysis. The following precedent transactions announced since 2011 involving large cap target
companies in the medical device industry with transaction values in excess of $5.0 billion,
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collectively referred to as the selected precedent transactions, were selected by Guggenheim Securities for purposes of this analysis:

Date Announced

10/5/14
6/15/14
4/24/14

5/27/13
7/13/11
4/27/11

Selected Precedent Transactions

Acquiror

Becton, Dickinson and Company

Medtronic, Inc.

Zimmer Holdings, Inc.
Valeant Pharmaceuticals
International, Inc.

Apax Partners

Johnson & Johnson

Target Company
CareFusion Corporation
Covidien plc
Biomet, Inc.

Bausch + Lomb Holdings
Incorporated

Kinetic Concepts, Inc.
Synthes, Inc.

Guggenheim Securities calculated, among other things, certain implied change-of-control multiples and EBITDA and Cash EPS forward
growth rates for the selected precedent transactions (based on Wall Street equity research estimates, each company's most recent publicly
available financial filings and other publicly available information), which are summarized in the table below:

Target Company

CareFusion Corporation

Covidien plc

Biomet, Inc.®

Bausch + Lomb Holdings Incorporated
Kinetic Concepts, Inc.

Synthes, Inc.

Statistical Recap:
Mean

Median

High

Low

St. Jude Medical at Implied Per Share Merger Consideration

6]

Reflects transaction value as a multiple of NTM Adjusted EBITDA.

@

Selected Precedent Transactions Multiples and Growth Rates

Transaction
Value as
Multiple of EBITDA
NTM EBITDA Fwd. Growth®
11.9x 8.1%
14.9 6.6
11.2 4.5
11.8 7.0
8.8 5.1
11.1 7.4
11.6x 6.5%
11.5 6.8
14.9 8.1
8.8 4.5
16.9xM 8.8% @

NTM

Cash P/E
21.1x
21.6
17.0
17.1
13.0
20.5

18.4x
18.8
21.6
13.0

20.6x

Forward EBITDA and Cash EPS growth rates from calendar year to calendar year + 2. Shown for informational purposes.

3

Reflects calendar year 2016 to calendar year 2018 estimated CAGR.

“

Reflects Adjusted EBITDA forward growth rate.

(&)

NTM EBITDA and Cash P/E multiples calculated using annualized third quarter fiscal year 2015 statistics.

Cash
EPS Fwd.
Growth®
11.8%
11.9
12.2
14.9
8.7
7.6

11.2%

11.8

14.9
7.6

12.0%®

In performing its selected precedent transactions analysis of St. Jude Medical, Guggenheim Securities selected a reference range of
transaction multiples for purposes of valuing St. Jude Medical on a change-of-control basis as follows: (i) a transaction enterprise value/NTM
Adjusted EBITDA multiple range of 12.0x to 14.0x, which implied a reference range of approximately $55.50 to $67.50 per share of St. Jude
Medical common stock, and (ii) an NTM Cash P/E multiple range of 18.0x to 21.0x,
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which implied a reference range of approximately $74.50 to $86.50 per share of St. Jude Medical common stock, as compared to the implied per
share merger consideration of $85.00.

Hllustrative Discounted Cash Flow Analysis. Guggenheim Securities performed an illustrative stand-alone discounted cash flow analysis
of St. Jude Medical based on projected unlevered free cash flows (after deduction of stock-based compensation) for St. Jude Medical and an
estimate of its terminal/continuing value at the end of the projection horizon derived from the St. Jude Medical Forecast for the five-year period
ending January 2, 2021. In performing its illustrative discounted cash flow analysis:

Guggenheim Securities used a selected discount rate range of 7.05% to 8.45% based on an estimate of St. Jude Medical's
weighted average cost of capital. St. Jude Medical's weighted average cost of capital was estimated based on, among other
factors, (i) Guggenheim Securities' then-current estimate of the prospective US equity risk premium range of 6.00% to
7.00%, (i) a review of St. Jude Medical's Bloomberg historical five-year average adjusted equity beta, its Bloomberg
historical two-year average adjusted equity beta, its Bloomberg historical one-year average adjusted equity beta and its
then-current Barra predicted equity beta (with a bias toward St. Jude Medical's Bloomberg historical average adjusted equity
betas given an observed significant decline in Barra beta placing Barra beta measurably below Bloomberg historical average
adjusted equity betas) as well as similar equity beta information for the St. Jude Medical selected companies, which resulted
in a prospective unlevered equity beta reference range for St. Jude Medical of 0.850 to 0.950, (iii) the interpolated
spot-market yield on the 20-year US Treasury bond of 2.35% as of April 26, 2016, as a proxy for the risk-free rate,

(iv) St. Jude Medical's assumed target capital structure on a prospective basis and (v) Guggenheim Securities' investment

banking and capital markets judgment and experience in valuing companies similar to St. Jude Medical.

In calculating St. Jude Medical's terminal/continuing value for purposes of its discounted cash flow analysis, Guggenheim
Securities utilized a two-stage terminal/continuing value methodology based on an illustrative reference range of perpetuity

growth rates of St. Jude Medical's steady-state terminal year unlevered free cash flow of 1.0% to 2.0%.

Guggenheim Securities' illustrative discounted cash flow analysis resulted in an overall reference range of approximately
$74.00 to $114.00 per share for purposes of valuing St. Jude Medical common stock on a stand-alone intrinsic-value basis,
as compared to the implied per share merger consideration of $85.00.

Abbott Stand-Alone Financial Analyses

Abbott Stand-Alone Financial Analyses Recap. In evaluating Abbott in connection with rendering its opinion, Guggenheim Securities
performed various financial analyses which are summarized in the table below and described in more detail elsewhere herein, including a
selected public companies analysis and an illustrative discounted cash flow analysis. Solely for reference purposes, Guggenheim Securities also
reviewed the historical trading price range for Abbott common stock and Wall Street equity research analysts' price targets for Abbott common
stock. Implied per share equity values reflected in the analyses below were rounded to the nearest $0.50. The Abbott Analyst Forecast includes
the anticipated impact in the fourth quarter of the fiscal year ending December 31, 2016 and thereafter of Abbott's pending acquisition of Alere.
For purposes of the discounted cash flow analysis below, Abbott's cash and cash equivalents include Abbott's investment in Mylan N.V. based
on the aggregate number of Mylan N.V. ordinary shares held by Abbott and the closing share price of such shares on April 26, 2016.
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Summary of Abbott Financial Analyses

Abbott Closing Stock Price on April 26, 2016 $ 43.88

Implied Reference

Ranges for
Abbott

Primary Financial Analyses Low High
Selected Public Companies Analysis:
Based on 2016E Cash P/E $ 4050 $ 48.00
Based on 2017E Cash P/E 41.00 50.00
Illustrative Discounted Cash Flow Analysis Based on Abbott Analyst Forecast: $ 4000 $ 65.00
For Informational Reference Purposes Only
Abbott's Stock Price Range During 52-Week Period Ended April 26, 2016 $ 3600 $ 51.50
12-Month Wall Street Equity Research Analysts' Stock Price Targets 37.50 45.00

Selected Public Companies Analysis. Guggenheim Securities reviewed and analyzed Abbott's historical stock price performance, trading
metrics and historical and forecasted financial performance compared to corresponding data for selected large cap publicly traded companies
with operations in the medical device, pharmaceutical, nutrition and/or diagnostic industries that Guggenheim Securities deemed relevant for
purposes of this analysis. The following large cap publicly traded companies with operations in the medical device, pharmaceutical, nutrition
and/or diagnostic industries, collectively referred to as the Abbott selected companies, were selected by Guggenheim Securities for purposes of
this analysis:

Abbott Selected Companies

Baxter International Inc.

Becton, Dickinson and Company

Boston Scientific Corporation

C.R. Bard, Inc.

Danaher Corp.

Johnson & Johnson

Mead Johnson Nutrition Company

Medtronic Public Limited Company

St. Jude Medical (Wall Street Equity Research Estimates)
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Stryker Corporation

Guggenheim Securities calculated, among other things, certain public market trading multiples and revenue and Cash EPS growth rates for
the Abbott selected companies (based on Wall Street equity research estimates, including Wall Street equity research consensus estimates in the
case of growth rates, each company's most recent publicly available financial filings and other publicly available
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information and, in the case of Stryker Corporation, pro forma for the impact of certain recent acquisitions), which are summarized in the table
below:

Abbott Selected Companies Trading Multiples and Growth Rates

Cash P/E 2016E - 2017E 2016E - 2018E
Revenue Cash EPS
2016E 2017E Growth® Growth®
Abbott Selected Companies:
Baxter International Inc. 29.3x 24.2x 3.4% 18.6%
Becton, Dickinson and Company 18.3 16.4 4.4 11.3
Boston Scientific Corporation 18.8 16.5 4.9 12.5
C.R. Bard, Inc. 20.6 18.5 5.0 11.3
Danaher Corp. 19.7 18.0 4.0 8.4
Johnson & Johnson 17.1 16.1 4.6 6.0
Mead Johnson Nutrition Company 24.1 22.2 3.6 9.5
Medtronic Public Limited Company 17.1 15.6 4.0 9.1
St. Jude Medical (Wall Street Equity Research Estimates) 14.7 13.5 4.2 8.4
Stryker Corporation 18.6 16.5 5.6 8.8
Statistical Recap:
Mean 19.8x 17.8x 4.4% 10.4%
Median 18.7 16.5 4.3 9.3
High 29.3 242 5.6 18.6
Low 14.7 13.5 34 6.0
Abbott 20.2x?  17.6x® 5.5%% 12.7%®

€]

Shown for informational purposes.

@

Based on estimates of the impact of Abbott's pending acquisition of Alere as of the anticipated closing date of such acquisition.

3

Pro forma for full-year anticipated impact of Abbott's pending acquisition of Alere.

In performing its selected public companies analysis of Abbott, Guggenheim Securities selected reference ranges of trading multiples for
purposes of valuing Abbott on a stand-alone public market trading basis as follows: (i) a 2016E Cash P/E multiple range of 18.5x to 22.0x,
which implied a reference range of approximately $40.50 to $48.00 per share of Abbott common stock, and (ii) a 2017E Cash P/E multiple range
of 16.5x to 20.0x, which implied a reference range of approximately $41.00 to $50.00 per share of Abbott common stock, as compared to
Abbott's closing stock price on April 26, 2016 of $43.88 per share.

Hlustrative Discounted Cash Flow Analysis. Guggenheim Securities performed an illustrative stand-alone discounted cash flow analysis
of Abbott based on projected unlevered free cash flows (after deduction of stock-based compensation) for Abbott and an estimate of its
terminal/continuing value at the end of the projection horizon derived from the Abbott Analyst Forecast for the five-year period ending
December 31, 2020. In performing its illustrative discounted cash flow analysis:

Guggenheim Securities used a selected discount rate range of 7.00% to 8.40% based on an estimate of Abbott's weighted
average cost of capital. Abbott's weighted average cost of capital was estimated based on, among other factors,

(1) Guggenheim Securities' then-current estimate of the prospective US equity risk premium range of 6.00% to 7.00%, (ii) a
review of Abbott's Bloomberg historical two-year average adjusted equity beta, its Bloomberg historical one-year average
adjusted equity beta and its then-current Barra predicted equity beta as well as similar
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equity beta information for the Abbott selected companies, which resulted in a prospective unlevered equity beta reference
range for Abbott of 0.850 to 0.950, (iii) the interpolated spot-market yield on the 20-year US Treasury bond of 2.35% as of
April 26, 2016, as a proxy for the risk-free rate, (iv) Abbott's assumed target capital structure on a prospective basis and
(v) Guggenheim Securities' investment banking and capital markets judgment and experience in valuing companies similar
to Abbott.

In calculating Abbott's terminal/continuing value for purposes of its discounted cash flow analysis, Guggenheim Securities
used an illustrative reference range of perpetuity growth rates of Abbott's terminal year unlevered free cash flow of 2.0% to

3.0%.

Guggenheim Securities' illustrative discounted cash flow analysis resulted in an overall reference range of approximately
$40.00 to $65.00 per share for purposes of valuing Abbott common stock on a stand-alone intrinsic-value basis, as compared
to Abbott's closing stock price on April 26, 2016 of $43.88 per share.

Other Financial Reviews and Illustrative Analyses

In order to provide certain context for the primary financial analyses in connection with its opinion as described above, Guggenheim
Securities performed various additional financial reviews and illustrative analyses as summarized below solely for reference purposes. As a
general matter, Guggenheim Securities does not consider such additional financial reviews and illustrative analyses to be determinative
methodologies for purposes of its opinion.

St. Jude Medical and Abbott Stock Price Trading Histories. Guggenheim Securities reviewed St. Jude Medical's and Abbott's respective
stock price trading histories over the 52-week period ended April 26, 2016. Guggenheim Securities noted that the ranges of stock prices during
such period were approximately $49.00 to $81.00 in the case of St. Jude Medical as compared to the implied per share merger consideration of
$85.00 and approximately $36.00 to $51.50 in the case of Abbott as compared to Abbott's closing stock price on April 26, 2016 of $43.88 per
share.

St. Jude Medical and Abbott Wall Street Equity Research Analyst Stock Price Targets. Guggenheim Securities reviewed selected Wall
Street equity research analyst price targets for St. Jude Medical and Abbott, respectively, as published by certain Wall Street equity research
analysts prior to April 26, 2016.

Guggenheim Securities noted that the range of one-year forward equity research analyst price targets for St. Jude Medical
common stock was $60.00 to $71.00 per share, or approximately $55.00 to $65.00 per share on a present value basis using
an illustrative discount rate of 9.2% (the approximate midpoint of St. Jude Medical's estimated cost of equity), as compared

to the implied per share merger consideration of $85.00.

Guggenheim Securities also noted that the range of one-year forward equity research analyst price targets for Abbott
common stock was $41.00 to $49.00 per share, or approximately $37.50 to $45.00 per share on a present value basis using
an illustrative discount rate of 9.2% (the approximate midpoint of Abbott's estimated cost of equity), as compared to

Abbott's closing stock price on April 26, 2016 of $43.88.

Guggenheim Securities noted that the public market trading price targets published by Wall Street equity research analysts
do not necessarily reflect current market trading prices for St. Jude Medical common stock or Abbott common stock, and
such estimates are subject to various uncertainties, including the future financial performance of St. Jude Medical and
Abbott, respectively, and future capital markets conditions.

Premiums Paid. Guggenheim Securities reviewed, to the extent publicly available and based on publicly available information, the
implied premiums paid in 18 selected transactions involving public
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targets in the healthcare industry announced since January 1, 2004 with transaction values in excess of $10 billion. Based on, among other
things, closing stock prices of the target companies involved in such transactions one trading day prior to public announcement of, or rumors
relating to, the relevant transaction, Guggenheim Securities noted that applying the 25™ percentile to 75™ percentile of the one trading day
premiums derived from such transactions of approximately 23% to 37% to St. Jude Medical's closing stock price one trading day prior to
April 26, 2016 indicated an approximate implied per share equity value reference range for St. Jude Medical of $74.00 to $82.50 per share, as
compared to the implied per share merger consideration of $85.00.

Lllustrative Discounted Cash Flow Analysis for St. Jude Medical Using Wall Street Equity Research Estimates. ~ Guggenheim Securities
performed an illustrative stand-alone discounted cash flow analysis of St. Jude Medical based on projected unlevered free cash flows (after
deduction of stock-based compensation) for St. Jude Medical and an estimate of its terminal/continuing value at the end of the projection horizon
derived from Wall Street equity research estimates (extrapolated for the fiscal year ending January 2, 2021) and the same methodology described
above in the illustrative discounted cash flow analysis for St. Jude Medical utilizing the St. Jude Medical Forecast. This illustrative discounted
cash flow analysis resulted in an overall reference range of approximately $57.50 to $89.00 per share for purposes of valuing St. Jude Medical
common stock on a stand-alone intrinsic-value basis, as compared to implied per share merger consideration of $85.00.

Hllustrative Theoretical Future Stock Price. Guggenheim Securities reviewed implied illustrative ranges of theoretical future values per
share, during the period January 1, 2017 through January 1, 2020, of (i) Abbott common stock, pro forma for the mergers, utilizing, in the case
of Abbott, the Abbott Analyst Forecast and, in the case of St. Jude Medical, both the St. Jude Medical Forecast and Wall Street equity research
estimates and (ii) the St. Jude Medical common stock, on a stand-alone basis, utilizing both the St. Jude Medical Forecast and Wall Street equity
research estimates. For purposes of evaluating Abbott common stock pro forma for the mergers, Abbott's contemplated financing to be
undertaken in connection with the mergers, the Estimated Incremental Financial Impacts and Abbott's projected dividend payments during the
forecasted period were taken into account and the cash portion of the per share merger consideration was assumed to be invested in five-year
U.S. Treasury notes with an annual interest rate of 1.4%. The illustrative theoretical future per share values were discounted to present value (as
of April 26, 2016) utilizing an estimated cost of equity of 9.2% (the approximate midpoint of Abbott's and St. Jude Medical's respective
estimated cost of equity). This indicated the following overall illustrative theoretical future values per share, on a present value basis as of
April 26, 2016, for Abbott common stock on a pro forma basis and St. Jude Medical common stock on a stand-alone basis:

for Abbott common stock, approximately $91.24 to $99.67 per share (based on Abbott's implied 2016E Cash P/E multiple of
20.2x as of April 26, 2016 and the St. Jude Medical Forecast), approximately $90.81 to $97.71 per share (based on Abbott's
implied 2016E Cash P/E multiple of 20.2x as of April 26, 2016 and Wall Street equity research estimates for St. Jude
Medical) and approximately $88.28 to $94.93 per share (based on Abbott's implied two-year average NTM Cash P/E

multiple of 19.0x as of April 26, 2016 and Wall Street equity research estimates for St. Jude Medical); and

for St. Jude Medical common stock, approximately $69.54 to $77.37 per share and approximately $66.34 to $67.11 per share
based on the St. Jude Medical Forecast and Wall Street equity research estimates, respectively, in each case based on
St. Jude Medical's implied two-year average NTM Cash P/E multiple of 16.0x as of April 26, 2016.

Hllustrative Value-Based Has/Gets. Guggenheim Securities compared the implied intrinsic value of St. Jude Medical on a stand-alone
basis based on the illustrative discounted cash flow analyses for St. Jude Medical described above relative to the implied intrinsic value of the
pro forma combined
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company resulting from the mergers after taking into account, to the extent described below, the Estimated Incremental Financial Impacts based
on the illustrative discounted cash flow analyses for St. Jude Medical described above and the illustrative discounted cash flow analysis for
Abbott described above. This indicated the following implied per share equity values for St. Jude Medical on a stand-alone basis relative to the
pro forma combined company:

utilizing the St. Jude Medical Forecast and the Abbott Analyst Forecast for purposes of the discounted cash flow analyses
referred to above, approximately $74.19 to $113.93 per share (in the case of St. Jude Medical on a stand-alone basis),
approximately $80.47 to $104.33 per share (in the case of the pro forma combined company after taking into account
Abbott's contemplated financing to be undertaken in connection with the mergers) and approximately $82.72 to $107.89 per
share (in the case of the pro forma combined company after taking into account the Estimated Incremental Financial

Impacts); and

utilizing Wall Street equity research estimates for St. Jude Medical and the Abbott Analyst Forecast for purposes of the
discounted cash flow analyses referred to above, approximately $57.50 to $88.95 per share (in the case of St. Jude Medical
on a stand-alone basis), approximately $78.09 to $100.74 per share (in the case of the pro forma combined company after
taking into account Abbott's contemplated financing to be undertaken in connection with the mergers) and approximately
$80.35 to $104.30 per share (in the case of the pro forma combined company after taking into account the Estimated
Incremental Financial Impacts).

Lllustrative Abbott Cash EPS Accretion/(Dilution). Guggenheim Securities reviewed the illustrative pro forma financial impact of the
mergers on Abbott's projected Cash EPS for the fiscal years ending December 31, 2017 through December 31, 2020, utilizing the Abbott
Analyst Forecast and Wall Street equity research estimates for St. Jude Medical, after taking into account Abbott's contemplated financing to be
undertaken in connection with the mergers and the Estimated Incremental Financial Impacts. Based on the implied per share merger
consideration of $85.00, this indicated that the mergers would be accretive to Abbott's projected Cash EPS in each of such fiscal years.

Other Considerations

St. Jude Medical did not provide specific instructions to, or place any limitations on, Guggenheim Securities with respect to the procedures
to be followed or factors to be considered in performing its financial analyses or providing its opinion. The type and amount of consideration
payable in the first merger were determined through negotiations between St. Jude Medical and Abbott and were approved by the St. Jude
Medical board of directors. The decision to enter into the merger agreement was solely that of the St. Jude Medical board of directors.
Guggenheim Securities' opinion was just one of the many factors taken into consideration by the St. Jude Medical board of directors.
Consequently, Guggenheim Securities' financial analyses should not be viewed as determinative of the decision of the St. Jude Medical board of
directors with respect to whether the per share merger consideration to be received in the first merger by holders of St. Jude Medical common
stock was fair, from a financial point of view, to such holders.

Pursuant to the terms of Guggenheim Securities' engagement letter, St. Jude Medical has agreed to pay Guggenheim Securities a cash
transaction fee (based on a percentage of the aggregate consideration involved in the first merger) upon consummation of the first merger, which
cash transaction fee currently is estimated to be approximately $59 million. In connection with Guggenheim Securities' engagement, a cash
milestone fee of $2 million became payable to Guggenheim Securities upon execution of the merger agreement, which fee will be credited
against the foregoing cash transaction fee. In addition, St. Jude Medical has agreed to reimburse Guggenheim Securities for certain expenses and
to indemnify Guggenheim Securities against certain liabilities arising out of its engagement.
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Aside from its current engagement by St. Jude Medical in connection with the mergers, during the two-year period prior to the date of its
opinion, Guggenheim Securities had not previously been engaged by, provided any investment banking or financial advisory services to or
received any investment banking or financial advisory fees from either St. Jude Medical or Abbott. Guggenheim Securities may seek to provide
St. Jude Medical, Abbott and their respective affiliates with certain financial advisory and investment banking services unrelated to the mergers
in the future, for which services Guggenheim Securities would expect to receive compensation.

Guggenheim Securities and its affiliates and related entities engage in a wide range of financial services activities for its and their own
accounts and the accounts of its and their customers, including: asset, investment and wealth management; insurance services; investment
banking, corporate finance, mergers and acquisitions and restructuring; merchant banking; fixed income and equity sales, trading and research;
and derivatives, foreign exchange and futures. In the ordinary course of these activities, Guggenheim Securities or its affiliates and related
entities may (i) provide such financial services to St. Jude Medical, Abbott, other participants in the mergers or their respective affiliates,
subsidiaries, investment funds and portfolio companies, for which services Guggenheim Securities or its affiliates and related entities has
received, and may receive, compensation and (ii) directly or indirectly, hold long or short positions, trade and otherwise conduct such activities
in or with respect to certain bank debt, debt or equity securities and derivative products of or relating to St. Jude Medical, Abbott, other
participants in the mergers or their respective affiliates, subsidiaries, investment funds and portfolio companies. Furthermore, Guggenheim
Securities or its affiliates and related entities and its or their respective directors, officers, employees, consultants and agents may have
investments in St. Jude Medical, Abbott, other participants in the mergers or their respective affiliates, subsidiaries, investment funds and
portfolio companies.

Consistent with applicable legal and regulatory guidelines, Guggenheim Securities has adopted certain policies and procedures to establish
and maintain the independence of its research departments and personnel. As a result, Guggenheim Securities' research analysts may hold views,
make statements or investment recommendations and publish research reports with respect to St. Jude Medical, Abbott, other participants in the
mergers or their respective affiliates, subsidiaries, investment funds and portfolio companies and the mergers that differ from the views of
Guggenheim Securities' investment banking personnel.

Certain St. Jude Medical Unaudited Financial Projections

St. Jude Medical does not as a matter of course make public projections as to future performance, earnings or other results beyond the
current fiscal year given the unpredictability of underlying assumptions and estimates. However, St. Jude Medical's management provided
internal non-public five-year financial forecasts regarding St. Jude Medical's anticipated future operations to the St. Jude Medical board of
directors in connection with its evaluation of the mergers and to Guggenheim Securities for its use and reliance in connection with its financial
analyses and opinion as described in the section entitled "Proposal 1: The Mergers Opinion of St. Jude Medical's Financial Advisor." We refer to
these internal non-public five-year financial forecasts as the projections. The projections also were provided to Abbott during its performance of
due diligence in connection with the transactions contemplated by the merger agreement, including the mergers, although Abbott did not rely on
the projections in any material respect in its analysis of the mergers.

The projections were prepared by and are the responsibility of St. Jude Medical's management. The projections were not prepared with a
view toward public disclosure but rather for the purpose of evaluation of the mergers. Accordingly, the projections do not comply with published
guidelines of the SEC, the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of
financial forecasts, or GAAP. Ernst & Young LLP, St. Jude Medical's independent registered public accounting firm, has not audited, reviewed,
compiled or performed any
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procedures with respect to the projections and does not express an opinion on or any form of assurance related to the projections. St. Jude
Medical included a summary of the projections in this section of the proxy statement/prospectus for the benefit of its shareholders because

St. Jude Medical provided such non-public information to its board of directors and financial advisor, and to Abbott. However, the summary of
the projections included in this proxy statement/prospectus is not intended to influence a St. Jude Medical shareholder's decision of whether to
vote its shares in favor of approval of the merger agreement.

The projections were based on numerous variables and assumptions that are inherently uncertain and many of which are beyond the control
of St. Jude Medical. Additionally, the projections are inherently forward looking and span multiple years. Consequently, the projections, as with
all forward-looking information, become subject to greater unpredictability and uncertainty with each successive year. The assumptions upon
which the projections were based necessarily involve judgments with respect to, among other things, future economic, competitive and
regulatory conditions and financial market conditions, all of which are difficult or impossible to predict or estimate and most of which are
beyond St. Jude Medical's control. The projections also reflect assumptions regarding the continuing nature of certain business decisions that, in
reality, would be subject to change. Important factors that may affect actual results or the achievability of the projections include, but are not
limited to, failure to implement St. Jude Medical's business strategy; failure to capitalize on St. Jude Medical's expected market opportunities;
lack of regulatory approval and market acceptance of St. Jude Medical's new products, product enhancements or new applications for existing
products; regulatory developments in key markets for the company's products; failure to complete St. Jude Medical's clinical trials or failure to
achieve the desired results in the clinical trials; inability to successfully commercialize St. Jude Medical's existing and future research and
development programs; failure to protect St. Jude Medical's intellectual property; decreased demand for St. Jude Medical's products; product
liability claims exposure; failure to otherwise comply with laws and regulations; changes in general economic and business conditions; changes
in currency exchange rates and interest rates; and other risks and uncertainties described in St. Jude Medical's annual report on Form 10-K for
the fiscal year ended January 2, 2016, subsequent quarterly reports on Form 10-Q, and current reports on Form 8-K. In addition, the realization
of the results contemplated by the projections may be affected by St. Jude Medical's ability to achieve strategic goals, objectives and targets over
the applicable period. This information constitutes "forward-looking statements" and actual results may differ materially and adversely from
those projected. See the section entitled "Cautionary Statement Regarding Forward-Looking Statements."

Accordingly, there can be no assurance that the projections will be realized and actual results may vary materially from those projected.
The inclusion of a summary of the projections in this proxy statement/prospectus should not be regarded as an indication that St. Jude Medical or
any of its affiliates, officers, directors, advisors or other representatives considered or consider the projections to be necessarily predictive of
actual future events or results of St. Jude Medical's operations, and, consequently, the projections should not be relied on in such a manner.
Neither Abbott, St. Jude Medical nor any of their respective affiliates, officers, directors, advisors or other representatives can give any
assurance that actual results will not differ from the projections, and neither St. Jude Medical, Abbott, nor any of their respective affiliates
undertakes any obligation to update or otherwise revise or reconcile the projections to reflect circumstances existing or developments and events
occurring after the date of the projections or that may occur in the future, even in the event that any or all of the assumptions underlying the
projections are shown to be in error. St. Jude Medical does not intend to make available publicly any update or other revision to the projections,
except as otherwise required by law. None of St. Jude Medical nor any of its affiliates, officers, directors, advisors or other representatives has
made or makes any representation to any St. Jude Medical shareholder or other person regarding the ultimate performance of St. Jude Medical
compared to the information contained in the projections or that the projections will be achieved. St. Jude Medical has not made any
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representations to Abbott, Vault Merger Sub, Inc. or Vault Merger Sub, LLC in the merger agreement or otherwise, concerning the projections.
In light of the foregoing factors and the uncertainties inherent in the projections, St. Jude Medical's shareholders are cautioned not to place

undue, if any, reliance on the information presented in the summary of the projections.

Summary of St. Jude Medical Projections

Fiscal Year

2016E 2017E 2018E 2019E 2020E
(in millions, except per share amounts; all amounts

are approximations)

Revenue $ 6151 $§ 6729 $§ 7358 $ 8,047 $ 8,869
Gross Profit 4,281 4,693 5,138 5,625 6,204
EBITDA® 1,898 2,059 2,242 2,456 2,695
Adjusted EBITDA® 1,823 1,979 2,157 2,364 2,595
Cash Earnings Per Share® $ 413 $ 462 $ 518 § 579 $ 6.46

(M
Defined as net earnings before interest expense, income taxes, depreciation, amortization and certain income and expenses and
excludes impact of stock-based compensation expense.

@
Defined as net earnings before interest expense, income taxes, depreciation, amortization and certain income and expenses and
includes impact of stock-based compensation expense.

3

Excludes impact of amortization expense and certain income and expenses.
Financing of the Mergers

Abbott anticipates that the funds needed to complete the transactions contemplated by the merger agreement will be derived from a
combination of (i) available cash on hand of Abbott and St. Jude Medical and (ii) third party debt financing, which we refer to as the debt
financing, which is expected to include a combination of the following: (a) borrowings under a senior unsecured term loan facility, (b) the
issuance of senior unsecured notes or other debt securities, (c) borrowings under a senior unsecured bridge loan facility, and/or (d) borrowings
under Abbott's existing credit agreement.

In connection with signing the merger agreement, Abbott obtained a debt commitment letter pursuant to which the commitment parties
agreed to provide, under certain circumstances and subject to certain conditions, a $17.2 billion senior unsecured bridge loan facility to finance
the merger, the repayment of certain existing indebtedness of Abbott and St. Jude Medical and the payment of certain fees and expenses in
connection therewith.

Two tranches comprise the bridge facility: (i) a $15.2 billion 364-day unsecured bridge term loan tranche and (ii) a $2.0 billion 120-day
unsecured bridge term loan tranche. Each commitment party's commitments with respect to the bridge facility and each commitment party's
agreements to perform the services described in the debt commitment letter, will automatically terminate on the earliest of (i) 11:59 p.m. on
April 27,2017 or if the end date (as defined in the merger agreement) is extended to a later date, such later date, but in any event not later than
July 27, 2017, (ii) the date on which the definitive loan documents in respect of the bridge facility, and the commitments thereunder, become
effective, (iii) the consummation of the mergers without the use of the bridge facility, and (iv) the date of any termination in accordance with the
terms of the merger agreement of Abbott's obligations under the merger agreement to consummate the mergers.

The obligation of the commitment parties to provide debt financing under the debt commitment letter is subject to a number of conditions.
There is a risk that these conditions will not be satisfied and
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the debt financing may not be available when required. In the event that the bridge facility is not available to Abbott on the terms set forth in the
debt commitment letter or Abbott anticipates that the bridge facility will not be available on the terms set forth in the debt commitment letter due
to the failure of a condition thereto or for any other reason, Abbott has the right under the merger agreement, subject to certain conditions and
limitations, to seek alternative financing. As of the date of this proxy statement/prospectus, no such alternative financing has been arranged.
Abbott's obligation to complete the mergers is not conditioned upon the receipt of any financing.

Closing and Effective Times

Unless the parties otherwise mutually agree, the closing of the mergers will occur on the second business day after the day on which the last
of the conditions to the closing of the mergers is satisfied or waived (to the extent permitted by applicable law) (other than those conditions that
by their nature must be satisfied or waived at the closing of the mergers, but subject to the fulfillment or waiver of such conditions).

Subject to the satisfaction or waiver of the conditions to the closing of the mergers described in the section entitled "The Merger
Agreement Conditions to Completion of the Mergers," including approval of the merger agreement by St. Jude Medical shareholders at the
shareholders' meeting, it is anticipated that the mergers will close during the fourth quarter of 2016. It is possible that the mergers could be
completed at a different time, or not at all.

The first merger will become effective upon the later of the filing of a certificate of merger with the Secretary of State of the State of
Delaware and the filing of articles of merger with the Secretary of State of the State of Minnesota, or at such later time as Abbott and St. Jude
Medical agree and specify in these documents. The second merger will become effective promptly after the first effective time, upon the later of
the filing of a certificate of merger with the Secretary of State of the State of Delaware and the filing of articles of merger with the Secretary of
State of the State of Minnesota, or at such later time as Abbott and St. Jude Medical agree and specify in these documents. These documents will
be filed as soon as practicable after the first effective time.

Regulatory Approvals

Under the HSR Act, certain transactions, including the mergers, may not be completed unless the statutory waiting period has expired or
been terminated. The HSR Act provides that each party must file a pre-merger notification with the Federal Trade Commission, which we refer
to as the FTC, and the Antitrust Division of the United States Department of Justice, which we refer to as the DOJ. A transaction notifiable
under the HSR Act may not be completed until the applicable waiting periods have expired or been terminated, unless that waiting period is
terminated early. Abbott and St. Jude Medical each filed their respective HSR Act notification forms on June 10, 2016.

In addition to the expiry or early termination of the applicable waiting period under the HSR Act, completion of the mergers is conditioned
upon all applicable filings, registrations, waiting periods (or extensions thereof) and approvals under the applicable competition laws of specified
jurisdictions relating to the transactions contemplated by the merger agreement having been made, expired, terminated or obtained, as the case
may be.

St. Jude Medical and Abbott have agreed to cooperate with each other and to use their respective reasonable best efforts to obtain the
regulatory approvals discussed above. For more information about these cooperation and reasonable best efforts covenants, see the section
entitled "The Merger Agreement Regulatory Approvals."
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Accounting Treatment

Abbott prepares its financial statements in accordance with GAAP. The mergers will be accounted for using the acquisition method of
accounting. Abbott will be treated as the acquiror for accounting purposes.

NYSE Market Listing

As a condition to consummation of the mergers, the Abbott shares to be issued in connection with the mergers must be listed for trading on
the NYSE. Additionally, Abbott intends to maintain upon closing of the mergers the current listings for its shares on the Chicago Stock
Exchange, London Stock Exchange, and SIX Swiss Exchange.

Delisting and Deregistration of St. Jude Medical Shares

If the mergers are completed, St. Jude Medical shares will be delisted from the NYSE and deregistered under the Exchange Act.

Abbott's Dividend Policy

While Abbott cannot assure its future financial performance, it anticipates that it will continue to pay dividends on Abbott shares in the
foreseeable future. Most recently, Abbott declared a quarterly dividend of $0.26 per Abbott share, which will be paid on August 15, 2016 to
holders of record on July 15, 2016.

Litigation Related to the Mergers

On May 2, 2016, Stephen Silverman filed a putative class action complaint in the Minnesota District Court, Second Judicial District

(Ramsey County), entitled Silverman v. St. Jude Medical, et al., Case No. 62-CV-16-2872, against St. Jude Medical, the members of the St. Jude
Medical board of directors, Abbott, Vault Merger Sub, Inc., and Vault Merger Sub, LLC. Plaintiff alleges that the members of the St. Jude
Medical board of directors breached their fiduciary duties to St. Jude Medical shareholders by entering into the merger agreement, and that
Abbott Vault Merger Sub, Inc. and Vault Merger Sub, LLC aided and abetted that breach of duty. The plaintiff alleges, among other things, that
(a) the per share merger consideration is inadequate; (b) there is no "collar" on the stock component of the merger consideration such that the
value of the transaction has declined as the market price for Abbott shares has declined since the transaction was announced; (c) St. Jude
Medical's directors failed to correct Abbott's August 2015 statement that Abbott had not evaluated a potential acquisition of St. Jude Medical
when Abbott later indicated potential interest in acquiring St. Jude Medical; and (d) St. Jude Medical's directors agreed to certain alleged "deal
protection measures" in the merger agreement that, according to plaintiff, are calculated to dissuade potential suitors from making an alternative
offer. Although St. Jude Medical is named as a defendant in the Silverman action, no cause of action is asserted against it. Plaintiff purports to
assert his claims on behalf of himself and all other public St. Jude Medical shareholders and seeks, among other relief, an injunction precluding
consummation of the mergers and damages.

On May 26, 2016, a second action challenging the decision by St. Jude Medical's board of directors to enter into the merger agreement was
filed in the Minnesota District Court, Second Judicial District (Ramsey County), entitled Larkin v. Starks, et al., Case No. 62-CV-16-3367,
against the members of St. Jude Medical's board of directors, Abbott, Vault Merger Sub, LLC, and Vault Merger Sub, Inc. St. Jude Medical is
named as a nominal defendant. The plaintiff alleges, among other things, that St. Jude Medical's directors breached their fiduciary duties to
St. Jude Medical and its shareholders by entering into the merger agreement, and that Abbott, Vault Merger Sub LLC, and Vault Merger Sub,
Inc. aided and abetted that breach of duty. Specifically, the plaintiff alleges that (a) the per share
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merger consideration is inadequate; (b) the proposed transaction was timed to take advantage of an artificial depression in the market price of

St. Jude Medical's publicly-traded shares; (c) the stock component of the merger consideration has decreased in value since the proposed
transaction was announced; and (d) certain provisions in the merger agreement allegedly operate to deter any potential superior proposal from a
third-party bidder. The plaintiff purports to allege claims on behalf of a class of St. Jude Medical shareholders for breach of fiduciary duty
against the members of St. Jude Medical's board of directors and against Abbott for aiding and abetting that alleged breach. The plaintiff further
purports to allege claims derivatively, on behalf of St. Jude Medical, against the members of St. Jude Medical's board of directors for breach of
fiduciary duty, corporate waste, and "abuse of control." The plaintiff seeks an order enjoining St. Jude Medical from consummating the proposed
transaction with Abbott, or rescinding the transaction if consummated, and/or awarding damages.
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THE MERGER AGREEMENT

This section describes the material terms of the merger agreement. The descriptions of the merger agreement in this section and elsewhere
in this proxy statement/prospectus are qualified in their entirety by reference to the complete text of the merger agreement, a copy of which is

attached as Annex Aand is incorporated by reference into this proxy statement/prospectus. This summary does not purport to be complete and
may not contain all of the information about the merger agreement that is important to you. You are encouraged to carefully read the entire
merger agreement.

Explanatory Note Regarding the Merger Agreement

The merger agreement is included to provide you with information regarding its terms. Neither the merger agreement nor the summary of
its material terms included in this section is intended to provide any factual information about Abbott or St. Jude Medical. Factual disclosures
about St. Jude Medical and Abbott contained in this proxy statement/prospectus and/or in the public reports of St. Jude Medical and Abbott filed
with the SEC (as described in the section entitled "Where You Can Find More Information") may supplement, update or modify the disclosures
about St. Jude Medical and Abbott contained in the merger agreement. The merger agreement contains representations and warranties and
covenants of the parties customary for a transaction of this nature. The representations and warranties contained in the merger agreement were
made only for purposes of the merger agreement as of the specific dates therein, were solely for the benefit of the parties to the merger
agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for
the purposes of allocating contractual risk between the parties to the merger agreement instead of establishing these matters as facts, and may be
subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party
beneficiaries under the merger agreement and should not rely on the representations and warranties or any descriptions thereof as
characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover,
information concerning the subject matter of representations and warranties may change after the date of the merger agreement, which
subsequent information may or may not be fully reflected in Abbott's or St. Jude Medical's public disclosures. Accordingly, the representations
and warranties in the merger agreement should not be relied on by any persons as characterizations of the actual state of facts about St. Jude
Medical or Abbott at the time they were made or otherwise.

Effective Times, Effects of the Mergers; Organizational Documents of the Surviving Company; Directors and Officers
Effective Times

The merger agreement provides for two mergers: (i) a merger of Vault Merger Sub, Inc. with and into St. Jude Medical with St. Jude
Medical surviving the merger as a wholly owned subsidiary of Abbott (we refer to St. Jude Medical after completion of the first merger as the
first surviving corporation), promptly followed by (ii) a merger of St. Jude Medical, as the first surviving corporation, with and into Vault
Merger Sub, LLC with Vault Merger Sub, LLC surviving the merger as a wholly owned subsidiary of Abbott (we refer to Vault Merger
Sub, LLC after completion of the second merger as the surviving company). On the closing date, St. Jude Medical and Vault Merger Sub, Inc.
will effect the first merger by filing a certificate of merger with the Secretary of State of the State of Delaware and articles of merger with the
Secretary of State of the State of Minnesota. We refer to the time at which such first merger becomes effective as the first effective time. At the
first effective time, all of the property, rights, privileges, immunities, powers and franchises of St. Jude Medical and Vault Merger Sub, Inc. will
vest in St. Jude Medical as the first surviving corporation, and all of the liabilities, obligations and duties of St. Jude Medical and Vault Merger
Sub, Inc. will become liabilities, obligations and duties of St. Jude Medical as the first surviving corporation. Promptly thereafter,
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St. Jude Medical and Vault Merger Sub, LLC will effect the second merger by filing a certificate of merger with the Secretary of State of the
State of Delaware and articles of merger with the Secretary of State of the State of Minnesota. We refer to the time at which such second merger
becomes effective as the second effective time. At the second effective time, all of the property, rights, privileges, immunities, powers and
franchises of St. Jude Medical and Vault Merger Sub, LLC will vest in Vault Merger Sub, LLC as the surviving company, and all of the
liabilities, obligations and duties of St. Jude Medical and Vault Merger Sub, LLC will become liabilities, obligations and duties of Vault Merger
Sub, LLC as the surviving company.

Effects of the Mergers on Capital Stock

At the first effective time, each St. Jude Medical share issued and outstanding immediately prior to the first effective time, other than the
canceled and dissenting shares described below, will automatically be converted into the right to receive the per share merger consideration of
$46.75 in cash, without interest, and 0.8708 of an Abbott share, in each case less any applicable withholding taxes; provided that cash will be
paid in respect of any fractional Abbott shares, as described in the section entitled "The Merger Agreement Effective Times, Effects of the
Mergers; Organizational Documents of the Surviving Company; Directors and Officers."

However, if dissenters' rights are exercised with regards to approximately 8.5% or greater of St. Jude Medical shares outstanding as of
April 29, 2016, the per share merger consideration will be adjusted such that the aggregate stock consideration is equal to 41% of the sum of the
aggregate stock consideration plus the aggregate cash amount, as calculated pursuant to the merger agreement. This potential for adjustment is
intended to ensure that the mergers, taken together, satisfy the "continuity of interest" requirement applicable to a reorganization within the
meaning of Section 368(a)(1)(A) of the Code.

Additionally, at the first effective time, each St. Jude Medical share issued and outstanding immediately prior to the first effective time that
is owned, directly or indirectly, by (i) Abbott, (ii) any subsidiary of Abbott or (iii) any subsidiary of St. Jude Medical, which shares we refer to
as canceled shares, will automatically be canceled and will cease to exist.

Further, at the second effective time, each share of common stock of the first surviving corporation will be automatically canceled and
cease to exist. Each limited liability company interest of Vault Merger Sub, LLC issued and outstanding prior to the second effective time will
remain outstanding as a limited liability company interest of the surviving company.

No consideration will be delivered in exchange for any canceled shares.

Each St. Jude Medical share issued and outstanding immediately prior to the first effective time and held by a person (i) who is entitled to
demand and who has properly demanded dissenters' rights with respect to such shares, whom we refer to as a dissenting shareholder, and
(i1) who complies in all respects with the provisions of the MBCA concerning the rights of St. Jude Medical shareholders to require payment by
the surviving company of the "fair value" of such shares, which we refer to as dissenting shares, will not be converted into the right to receive
the merger consideration. Instead, dissenting shares will become the right to receive whatever consideration may be determined to be due to such
dissenting shareholder under Sections 302A.471 and 302A.473 of the MBCA. If any dissenting shareholder fails to perfect, waives, withdraws
or otherwise loses dissenters' rights (or a court of competent jurisdiction determines that such holder is not entitled to exercise dissenter's rights),
dissenting shares held by such dissenting shareholder will be treated as though such dissenting shares had been converted into the right to
receive the merger consideration as of the first effective time. For more information regarding dissenter's rights, see the section entitled

"Dissenters' Rights of St. Jude Medical Shareholders." In addition, a copy of Sections 302A.471 and 302A.473 are attached as Annex F to this
proxy statement/prospectus.
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All St. Jude Medical shares converted into the right to receive the per share merger consideration will cease to exist as of the first effective
time. St. Jude Medical shareholders will receive cash in respect of fractional Abbott shares to which they are otherwise entitled in connection
with the mergers. The total amount of such fractional shares will be aggregated into a number of whole Abbott shares and sold by the exchange
agent, as agent for the St. Jude Medical shareholders having an interest in those shares, in one or more transactions. Such St. Jude Medical
shareholders will receive cash, without interest, in respect of such fractional shares in an amount equal to each such shareholder's proportionate
interest in the aggregate proceeds of such sale or sales by the exchange agent (reduced by any fees of the exchange agent attributable to such sale
or sales). We refer to such cash as the fractional share cash amount.

St. Jude Medical shares will, after the first effective time, represent only the right to receive the merger consideration and the right to
receive any other amounts expressly provided in the merger agreement, without interest, subject to compliance with the exchange and payment
procedures set forth in the merger agreement.

Organizational Documents of the Surviving Company; Directors and Officers

The articles of incorporation and bylaws of St. Jude Medical, as in effect immediately prior to the first effective time (with such
modifications as determined by Abbott), will become the articles of incorporation and bylaws of the first surviving corporation.

The individuals holding positions as directors and officers of Vault Merger Sub, Inc. immediately prior to the first effective time will
become the initial directors and officers of the first surviving corporation.

At the second effective time, the certificate of formation and limited liability company agreement of Vault Merger Sub, LLC, as in effect
immediately prior to the second effective time, will be the certificate of formation and limited liability company agreement of the surviving
company, except the references to Vault Merger Sub, LLC will be replaced with references to St. Jude Medical, LLC, until further amended in
accordance with applicable law.

The individuals holding positions as directors and officers of Vault Merger Sub, LLC immediately prior to the second effective time will
become the initial directors and officers of the surviving company.

Exchange and Payment Procedures

Prior to the first effective time, Abbott will enter into a customary exchange agreement in form reasonably acceptable to St. Jude Medical
with a nationally recognized financial institution designated by Abbott and reasonably acceptable to St. Jude Medical. Prior to the first effective
time, Abbott will deposit with the exchange agent (i) book-entry Abbott shares representing the full number of whole Abbott shares required to
deliver the aggregate Abbott share portion of the merger consideration (disregarding for this purpose any adjustments for cash that will be paid
in respect of fractional shares) and (ii) cash sufficient to pay the per share cash amount in exchange for outstanding St. Jude Medical shares as
determined in accordance with the terms of the merger agreement. We refer to such cash and book-entry shares, along with the aggregate
amount of any owed dividends or distributions that become due to the holders of converted St. Jude Medical shares, which Abbott will also
deposit with the exchange agent, as the exchange fund.

Exchange of Book-entry St. Jude Medical Shares

Each holder of record of St. Jude Medical shares whose shares were held in book-entry form and were converted into the right to receive
the per share merger consideration will automatically and upon
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the first effective time be entitled to receive, and Abbott will cause the exchange agent to pay and deliver as promptly as practicable after the
first effective time (i) the per share merger consideration, (ii) any fractional share cash amount and (iii) the amount of any owed dividends or
distributions.

Exchange of St. Jude Medical Share Certificates, Lost, Stolen or Destroyed Certificates

Within four business days after the first effective time, the exchange agent will mail to each record holder of a St. Jude Medical share
certificate a letter of transmittal and instructions for surrendering St. Jude Medical share certificates in exchange for the merger consideration.
Upon surrender of a St. Jude Medical share certificate and a duly executed letter of transmittal to the exchange agent in compliance with the
instructions for surrender, Abbott will, in exchange for such certificates, cause the exchange agent to pay and deliver as promptly as practicable
(i) the per share merger consideration, (ii) any fractional share cash amount and (iii) the amount of any owed dividends or distributions.

In the event of a transfer of ownership of St. Jude Medical share certificates that is not registered in St. Jude Medical's transfer records,
payment may be made and shares may be issued to a person other than the person in whose name the surrendered St. Jude Medical share
certificate is registered, if (i) the St. Jude Medical share certificate is properly endorsed (or otherwise in proper form for transfer) and (ii) the
person requesting payment pays any required transfer taxes or establishes to the satisfaction of the surviving company that any required transfer
taxes have been paid.

In the event that a St. Jude Medical share certificate was lost, stolen or destroyed, the previous holder of the St. Jude Medical share
certificate may still obtain (i) the per share merger consideration, (ii) any fractional share cash amount and (iii) the amount of any owed
dividends or distributions to which she or he would be entitled had she or he surrendered the lost, stolen or destroyed St. Jude Medical share
certificate by (a) making an affidavit regarding the loss, theft or destruction of the St. Jude Medical share certificate (in form and substance
reasonably acceptable to Abbott) and (b) posting a bond (in a reasonable amount as determined by Abbott or the exchange agent) as indemnity
against any future claims against the surviving company with respect to the lost, stolen or destroyed St. Jude Medical share certificate. The letter
of transmittal will include instructions regarding the procedures to be taken by a holder of a certificate if such holder has lost a certificate or if
such certificate has been stolen or destroyed.

St. Jude Medical share certificates should not be surrendered by shareholders prior to the first effective time and should be sent only
pursuant to instructions set forth in the letter of transmittal that will be mailed to shareholders as soon as reasonably practicable following the
first effective time. In all cases with respect to St. Jude Medical shares certificates, the merger consideration will be provided only in accordance
with the procedures set forth in such letter of transmittal.

No interest will be paid or accrue on any cash payable upon surrender of any St. Jude Medical share certificates.
Rights of St. Jude Medical Shareholders Following the First Effective Time and Transfers Following the Effective Times

The per share merger consideration paid in accordance with the terms of the merger agreement upon the surrender of certificates or
book-entry shares will be deemed to be in full satisfaction of all rights pertaining to such St. Jude Medical shares (other than the right to receive
dividends or other distributions, if any, in accordance with the merger agreement). After the first effective time, there will be no further
registration of transfers on the transfer books of the surviving company and any certificates formerly representing St. Jude Medical shares that
are presented to the surviving company or the exchange agent for any reason will be canceled and exchanged for the per share merger
consideration.
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None of the parties to the merger agreement, the surviving company nor the exchange agent will be liable with respect to any Abbott shares
or cash from the exchange fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar law. Further, any
merger consideration remaining unclaimed by former holders of St. Jude Medical shares immediately prior to when such amounts would
otherwise escheat to or become property of any governmental authority will, to the fullest extent permitted by applicable law, become the
property of the surviving company free and clear of any claims or interest of any person previously entitled thereto.

Withholding Rights

Abbott, the surviving company, and the exchange agent will each be entitled to deduct and withhold any amounts due under applicable tax
laws from the amounts that would otherwise become payable under the terms of the merger agreement, and any such withheld amounts that are
paid to the appropriate taxing authorities will be treated as having been paid or issued, as applicable, to the person from whom such amounts
were originally withheld. With respect to withholding on payments made to a St. Jude Medical shareholder (including a St. Jude Medical
shareholder that received its shares pursuant to the deemed exercise of a St. Jude Medical option), such withholding will be made first from the
cash otherwise payable to such holder. If such cash is not sufficient for such purpose, such withholding will be made from the Abbott shares
otherwise issuable to the holder (with the Abbott shares valued for this purpose at the fair market value of such shares at the time of the
withholding).

Treatment of St. Jude Medical Equity Awards
Treatment of Stock Options

As described below, certain St. Jude Medical options will be deemed exercised upon the occurrence of the mergers and others will be
assumed by Abbott and converted into similar Abbott options. Additionally, Abbott may elect to treat some or all St. Jude Medical options
which otherwise would be assumed and converted into Abbott options as surrendered St. Jude Medical options and deem them exercised upon
the occurrence of the mergers.

Each surrendered St. Jude Medical option will be deemed exercised pursuant to a cashless exercise and settled by the deemed issuance of a
number of St. Jude Medical shares (rounded down to the nearest whole share, but with any partial shares otherwise issuable settled in cash)
equal to the difference of (i) the number of St. Jude Medical shares subject to such surrendered St. Jude Medical option as of immediately prior
to the first effective time minus (ii) the number of whole and partial (computed to the nearest four decimal places) St. Jude Medical shares that,
when multiplied by the "Fair Market Value" (as defined in the applicable plan providing for such award), is equal to the aggregate exercise price
of such surrendered St. Jude Medical option. Each St. Jude Medical share deemed issued pursuant to the deemed option exercise will be
converted into the right to receive the per share merger consideration, less applicable withholding taxes.

Additionally, each option to purchase St. Jude Medical shares granted under a St. Jude Medical share plan and any other compensatory
option to purchase St. Jude Medical shares (excluding any option granted under certain employee stock purchase plans) that is outstanding
immediately prior to the first effective time and is not a surrendered St. Jude Medical option will be assumed by Abbott and converted into an
option to acquire, on substantially the same terms and conditions, a number of Abbott shares equal to the product (rounded down to the nearest
whole share) of (i) the number of St. Jude Medical shares subject to such option multiplied by (ii) the stock award exchange ratio, at an exercise
price per Abbott share equal to the quotient (rounded up to the nearest whole cent) of (a) the per share exercise price for the St. Jude Medical
shares subject to such assumed option as of immediately prior to the first effective time divided by (b) the stock award exchange ratio. Further,
the vesting of each such converted option, to the extent then unvested, will accelerate in full upon the

83

115



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

second anniversary of the first effective time if the holder of such award remains employed with Abbott or any of its subsidiaries through such
date. Upon vesting, settlement will occur at such time as is permitted by applicable law and will be subject to applicable withholding taxes.

The merger agreement defines the "stock award exchange ratio" as the sum of (i) the exchange ratio (as it may be adjusted) plus (ii) the
quotient of (a) the per share cash amount divided by (b) Abbott's volume-weighted average closing price for the five consecutive trading days
ending on the complete trading day ending immediately prior to the closing.

Treatment of Restricted Share Awards

Each St. Jude Medical restricted share award that is outstanding immediately prior to the first effective time will vest as of the first effective
time and be canceled and converted into the right to receive the per share merger consideration with respect to each St. Jude Medical share
subject to such restricted share award, less applicable withholding taxes.

Treatment of Restricted Stock Units

As described below, certain restricted stock unit awards, or RSU awards, with respect to St. Jude Medical shares will be canceled and
converted into the right to receive the per share merger consideration and others will be assumed by Abbott and converted into similar Abbott
RSU awards. Additionally, Abbott may elect to treat some or all St. Jude Medical RSU awards which otherwise would be assumed and
converted into Abbott RSUs as surrendered St. Jude Medical RSU awards, as defined below, cancel such surrendered St. Jude Medical RSU
awards and convert them into the per share merger consideration.

At the first effective time, each surrendered St. Jude Medical RSU award will be canceled and converted into the right to receive the per
share merger consideration (or, with respect to such surrendered St. Jude Medical RSU award that is settled in cash under its existing terms, the
cash equivalent thereof) with respect to each St. Jude Medical share subject to such surrendered St. Jude Medical RSU award, less applicable
withholding taxes.

Additionally, at the first effective time, each St. Jude Medical RSU award that (i) is outstanding immediately prior to the first effective time
and (ii) is not a surrendered St. Jude Medical RSU award will be assumed by Abbott and converted into an Abbott RSU award, with
substantially the same terms and conditions as were applicable to such St. Jude Medical RSU award, for a number of Abbott shares equal to the
product (rounded to the nearest whole share) of (a) the number of St. Jude Medical shares subject to such St. Jude Medical RSU award
multiplied by (b) the stock award exchange ratio (as defined in the merger agreement). Further, the vesting of each such assumed RSU award, to
the extent then unvested, will accelerate in full upon the second anniversary of the first effective time if the holder of such award remains
employed with Abbott or any of its subsidiaries through such date. Upon vesting, settlement will occur at such time as is permitted by applicable
law and will be subject to applicable withholding taxes.

Employee Stock Purchase Plans

From and after the date of the merger agreement and through the first effective time, there will be no new offering periods under the
St. Jude Medical 2007 Employee Stock Purchase Plan or under the St. Jude Medical Employee Stock Purchase Savings Plan maintained for
St. Jude Medical employees located in Japan and, thus, any current offering period will be the final offering periods under such plans.
Additionally, there will be no increase in the amount of payroll deductions permitted to be made by the participants in either plan during the
current offering periods under each plan, except those made in accordance with payroll deduction elections effective prior to the date of the
merger agreement. Further, no individuals will be permitted to commence participation in either plan, and the

84

116



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

accumulated contributions of participants in both plans in each plan's respective current offering periods will be required to be used to purchase
St. Jude Medical shares no later than five business days prior to the first effective time, and each plan's participants' purchase rights under such
offerings will terminate immediately thereafter.

Representations and Warranties

The merger agreement contains customary and, in certain cases, reciprocal, representations and warranties by St. Jude Medical and Abbott
that are: (i) subject, in some cases, to specified exceptions and qualifications contained in confidential disclosure letters and (ii) qualified by
certain information filed by the parties with the SEC, excluding, in each case, any disclosures set forth in any risk factor section or other general
statements to the extent they are cautionary, predictive or forward-looking in nature.

The reciprocal representations and warranties relate to, among other things:

organization, good standing and qualification to do business;

corporate authority and approval relating to the execution, delivery and performance of the merger agreement;

the absence of any need for action by governmental authorities in order to complete the mergers, other than actions in
connection with filing the certificates of merger and articles of merger, compliance with antitrust and securities laws, and

compliance with applicable requirements of the NYSE;

the absence of any conflict with or violation or breach of organizational documents or any conflict with or violation of
agreements, laws or regulations as a result of the execution, delivery and performance of the merger agreement and

completion of the mergers;

capitalization;

subsidiaries' organization, good standing and qualification to do business;

the filing or furnishing of reports, forms, documents and financial statements required by the SEC and compliance with
certain provisions of the Sarbanes-Oxley Act;

financial statements;

information provided by a party for inclusion in this proxy statement/prospectus;

the absence of undisclosed liabilities;

the absence of certain material changes or events in the respective businesses of each of St. Jude Medical and Abbott;

compliance with applicable laws;
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investigations, litigations and proceedings; and

broker's and finder's fees.

The merger agreement also contains additional representations and warranties by St. Jude Medical relating to, among other things, the
following:

real estate owned and leased by St. Jude Medical;

St. Jude Medical's intellectual property;

tax matters;
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St. Jude Medical's employment practices and employee benefit plans;

the absence of claims against St. Jude Medical pertaining to environmental laws and St. Jude Medical's compliance with

such laws;

healthcare regulatory matters;

St. Jude Medical's significant contracts and agreements;

the opinion of St. Jude Medical's financial advisor;

the inapplicability of antitakeover statutes;

compliance with applicable anticorruption laws; and

insurance plans.

The merger agreement also contains additional representations and warranties by Abbott relating to, among other things, the following:

commitments for Abbott to obtain the debt financing required to consummate the transaction;

the absence of beneficial ownership of St. Jude Medical shares by Abbott, Vault Merger Sub, Inc., and Vault Merger
Sub, LLC;

tax matters in relation to the transaction; and

the absence of a need for a vote of Abbott shareholders to approve the mergers.

The representations and warranties will not survive the mergers. Many of the representations and warranties contained in the merger
agreement are qualified by a "materiality" standard or by a "material adverse effect" standard.

A material adverse effect, with respect to St. Jude Medical or Abbott, as applicable, means any effect, change, condition, occurrence or
event that, individually or in the aggregate, (1) has had or would reasonably be expected to have a material adverse effect on the business, assets,
results of operations or financial condition of the party and its subsidiaries, taken as a whole, or (ii) would prevent, materially delay or materially
impair the ability of the party to perform its obligations under the merger agreement or to consummate the mergers, excluding, in the case of
clauses (i) and (ii), any effect, change, condition, occurrence or event to the extent resulting from or arising out of or attributable to (a) the credit,
financial or securities markets or general economic or political conditions in the United States or elsewhere in the world, including changes in
interest or exchange rates, except to the extent any such effect, change, condition, occurrence or event has a disproportionate adverse effect on
the party and its subsidiaries, taken as a whole, relative to other participants in the industries in which the party and its subsidiaries operate,

(b) conditions generally affecting the industries in which the party and its subsidiaries operate, except to the extent any such effect, change,
condition, occurrence or event has a disproportionate adverse effect on the party and its subsidiaries, taken as a whole, relative to other
participants in the industries in which the party and its subsidiaries operate, (c) acts of war (whether or not declared), sabotage or terrorism or
any escalation or worsening of any such acts of war (whether or not declared), sabotage or terrorism, or natural disasters (including hurricanes,
tornadoes, floods, volcanoes, tsunamis, pandemics or earthquakes), except to the extent any such effect, change, condition, occurrence or event
has a disproportionate adverse effect on the party and its subsidiaries, taken as a whole, relative to other participants in the industries in which
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the party and its subsidiaries operate, (d) any failure by the party and its subsidiaries to meet any internal or published projections, forecasts,
predictions, guidance, budgets or internal or published financial or operating predictions of revenue, earnings, cash flow or cash position,

(e) changes or proposed changes in law (including changes or proposed changes in generally applicable rules, regulations and administrative
policies of the FDA) or GAAP or the authoritative interpretations thereof, except to the
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extent any such effect, change, condition, occurrence or event has a disproportionate adverse effect on the party and its subsidiaries, taken as a
whole, relative to other participants in the industries in which the party and its subsidiaries operate, (f) the execution and delivery of the merger
agreement, the performance of the transactions contemplated by the merger agreement and the consummation of the mergers and the
announcement of the foregoing (other than, for purposes of certain enumerated representations and warranties of each party), including the
impact thereof on relationships, contractual or otherwise, with customers, suppliers, distributors, partners, employees or regulators, or any
litigation arising from allegations of breach of fiduciary duty or violation of law relating to the merger agreement or the transactions
contemplated by the merger agreement, (g) any action taken by the party or its subsidiaries that is required to comply with the merger agreement
(other than for purposes of certain enumerated representations and warranties of each party), or that is taken with the other party's written
consent or at the other party's written request, (h) any change or proposed change in the party's credit ratings or (i) any decline in the market
price, or change in trading volume, of the capital stock of the party (it being understood that clauses (d), (h) and (i) will not prevent the
underlying cause of any such effect, change, condition, occurrence or event (to the extent not otherwise falling within any of the exceptions
provided by clauses (a) through (c), and (e) through (g) hereof) from being taken into account in determining whether there has been a material
adverse effect); provided, however, that with respect to a disproportionate adverse effect referred to in clauses (a), (b), (c) or (e), only the
incremental disproportionate impact or impacts may be taken into account in determining whether there has been, or would reasonably be
expected to be, a material adverse effect.

Conduct of Businesses of St. Jude Medical and Abbott Prior to Completion of the Mergers

Pursuant to the terms of the merger agreement, each of St. Jude Medical and Abbott agreed that, except as expressly contemplated by the
merger agreement, subject to certain exceptions or unless the other party approves in writing (such approval not to be unreasonably withheld,
delayed or conditioned), between the date of the merger agreement and the first effective time, it will, and will cause each of its subsidiaries to
conduct its business in the ordinary course in all material respects and to the extent consistent with that, will use commercially reasonable efforts
to:

preserve substantially intact its business organization;

maintain in effect all of its material foreign, federal, state and local licenses, permits, consents, franchises, approvals and
authorizations;

preserve generally its existing business relationships with its key customers, distributors, lenders, suppliers and others having
significant business relationships with it;

preserve generally its existing relationships with governmental authorities with jurisdiction over its operations; and

retain generally its key employees.

Unless approved by the other party in writing (such approval not to be unreasonably withheld, delayed or conditioned), each of St. Jude
Medical and Abbott also agreed not to, and not to permit any of its subsidiaries to:

adopt or publicly propose a plan of complete or partial liquidation or resolutions providing for or authorizing such a
liquidation or dissolution; or

take or knowingly fail to take any action that could reasonably be expected to prevent the mergers, taken as a whole, from
qualifying as a "reorganization" within the meaning of Section 368(a) of the Code.

St. Jude Medical also has agreed that, except as expressly contemplated by the merger agreement, subject to certain exceptions or unless
Abbott approves in writing (such approval not to be
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unreasonably withheld, delayed or conditioned), between the date of the merger agreement and the first effective time, it will not, nor permit any
of its subsidiaries to:

amend its articles of incorporation or bylaws;

split, combine or reclassify any of its capital stock;

(i) declare or pay any distribution on St. Jude Medical shares (except a quarterly dividend payable to holders of St. Jude
Medical capital stock in an amount not to exceed $0.31 per share) or (ii) offer to or redeem or otherwise acquire, any shares
of its capital stock, or any other instruments convertible into or exchangeable for any shares of its capital stock, which we
refer to as St. Jude Medical securities (except for acquisitions of St. Jude Medical shares in connection with certain
exercises, settlements or vesting of St. Jude Medical options and St. Jude Medical stock awards in compliance with the
merger agreement), in each case subject to an exception for transactions solely among St. Jude Medical and its wholly
owned subsidiaries or solely among St. Jude Medical's wholly owned subsidiaries, which we refer to as intercompany

transactions;

issue, deliver or sell (or authorize any of the forgoing) any St. Jude Medical securities or St. Jude Medical subsidiary
securities, other than (a) the issuance of St. Jude Medical shares under certain employee stock purchase plans, (b) upon the
exercise of St. Jude Medical stock options or the settlement of St. Jude Medical RSU awards or St. Jude Medical restricted

share awards in compliance with the terms of the merger agreement and (c) as part of an intercompany transaction;

incur or commit to any capital expenditures in each of fiscal years 2016 and 2017 that exceed the amount budgeted in
St. Jude Medical's respective 2016 and 2017 capital expenditure plans, in each case by more than 5%, which we refer to as

capital expenditure limits;

acquire, directly or indirectly, any assets in excess of $5 million individually or $25 million in the aggregate, other than

(1) ordinary course purchases of supplies, inventory, merchandise, products and materials (including repurchases),

(i) pursuant to any material contract or agreement in effect as of the date of the merger agreement, (iii) capital expenditures
made in accordance with the applicable capital expenditure plan or pursuant to intercompany agreements solely among

St. Jude Medical and its wholly owned subsidiaries, or (iv) purchases of securities pursuant to cash management programs

made in the ordinary course of business;

license, lease or transfer (including sales) any of St. Jude Medical's or its subsidiaries' assets (other than intellectual property
rights) that have a fair market value of (or for a purchase price in excess of) $5 million individually or $25 million in the
aggregate, other than (i) ordinary course transfers of inventory or equipment to customers; (ii) ordinary course leases or
transfers of surplus, worn out or obsolete assets that are no longer used or useful to St. Jude Medical's or its subsidiaries'
respective businesses, (iii) transfers solely among St. Jude Medical and its wholly owned subsidiaries, (iv) leases and
subleases of real property owned by St. Jude Medical or its subsidiaries and leases or subleases of real property under which
St. Jude Medical or any of its subsidiaries is a tenant or subtenant (in each case not involving aggregate lease payments in
excess of $5 million individually or $25 million in the aggregate) and (v) sales of securities pursuant to cash management

programs in the ordinary course of business;

make any investment in any other person or form or acquire any subsidiary that is not wholly owned by St. Jude Medical or
any of its wholly owned subsidiaries, other than (i) purchases of securities pursuant to cash management programs in the

ordinary course of business and (ii) investments in any wholly owned subsidiaries of St. Jude Medical;

incur any indebtedness for borrowed money (or any related guarantee), sell any debt securities or enter into, modify or
terminate any contract with respect to indebtedness for borrowed money
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(or any related guarantee), except for, in each case, (i) intercompany indebtedness solely among St. Jude Medical and its
wholly owned subsidiaries or (ii) certain interim actions with respect to indebtedness as permitted by the merger agreement;

enter into certain contracts with restrictions on competing or conducting certain lines of business that grant an exclusivity or
"most favored nation" right (subject to certain exceptions);

(1) materially modify, terminate or waive, release or assign any material rights under a material contract or (ii) enter into any
contract that would have been a material contract to St. Jude Medical had it been entered into prior to the date of the merger
agreement, other than, in each case, (a) in the ordinary course of business in a manner not material to St. Jude Medical and
its subsidiaries, taken as a whole, (b) capital expenditures in accordance with the applicable capital expenditure limit, or

(c) certain interim actions with respect to indebtedness permitted by the merger agreement;

(i) recognize any material new labor organization or other similar employee representative, or (ii) except as may be required
by law, negotiate, enter into, modify or terminate any material collective bargaining agreement or similar instrument that
would be a material collective bargaining agreement under the terms of the merger agreement if it were in effect on the date

of the merger agreement;

grant any equity or equity-based awards (subject to certain exceptions);

except as required pursuant to the terms of any St. Jude Medical compensation or benefit plan or other similar arrangement
(which we refer to as a St. Jude Medical plan) in effect on the date of the merger agreement, (i) grant any increase in
compensation (including gross-up and indemnity obligations) to any current or former employee, director or independent
contractor of St. Jude Medical or any of its subsidiaries other than increases in annual base salary or hourly wages during

St. Jude Medical's 2017 fiscal year to employees who are not executive officers in the ordinary course of business and in a
manner consistent with past practices (subject to certain limitations included in St. Jude Medical's confidential disclosure
letter), (ii) grant or increase any severance, retention or termination payments or benefits to any current or former St. Jude
Medical employee, (iii) establish, terminate or amend any St. Jude Medical plan or any similar arrangement that would have
been a St. Jude Medical plan if it were in existence on the date of the merger agreement (other than ordinary course
amendments consistent with past practice that do not enhance benefits or increase the cost of providing such benefits),

(iv) take any action to accelerate funding or any rights or benefits under any St. Jude Medical plan, (v) hire, appoint or
promote any employee if the person would have an aggregate annual base salary and target bonus opportunity (excluding
commission-based compensation) in excess of $500,000, or hire or promote any independent contractor with annual total
compensation that in the aggregate would exceed $500,000, or (vi) change any assumptions used to calculate funding
obligations for or change the manner in which or basis on which contributions are made to any St. Jude Medical plan (except

as required by GAAP);

make any material changes to St. Jude Medical's methods of financial accounting, except as may be required by (i) GAAP
(or any authoritative interpretation thereof), (ii) by any applicable law, including Regulation S-X of the Exchange Act, or
(iii) any governmental authority or quasi-governmental authority (including the Financial Accounting Standards Board or

any similar organization);

(i) except in the ordinary course of business, make any material election with respect to taxes, (ii) change any material
election with respect to taxes, (iii) amend any material tax return (except as is consistent with the merger agreement or
settlement of any claim or assessment described in the following clause (iv)), or (iv) agree or settle any material claim or
assessment in

89

124



Table of Contents

Edgar Filing: ABBOTT LABORATORIES - Form S-4

respect of taxes for an amount materially in excess of the amount reserved therefor on St. Jude Medical's balance sheet as of
January 2, 2016 (as included in its fiscal year 2015 Annual Report on Form 10-K);

settle any pending or threatened legal, administrative or investigative proceeding (other than tax proceedings) except for
settlements of non-criminal proceedings that (i) involve monetary payments not exceeding (a) $5 million individually or
$25 million in the aggregate (exclusive of any amounts covered by insurance) or (b) the amount (if any) reserved for such
proceeding on St. Jude Medical's balance sheet as of January 2, 2016, (ii) do not impose any material restriction on the
businesses of St. Jude Medical or any of its subsidiaries, (iii) do not involve the admission of wrongdoing by St. Jude
Medical or any of its subsidiaries, (iv) do not involve any injunctive, equitable or other non-monetary relief (except for
insignificant ancillary non-monetary relief), (v) provide for a complete release of the claims in dispute and (vi) do not

involve any license, cross license or similar arrangement with respect to St. Jude Medical's intellectual property rights;

(i) fail to maintain or defend any challenge to any material registered intellectual property rights owned by St. Jude Medical
or its subsidiaries, or to any material intellectual property rights exclusively licensed to St. Jude Medical or its subsidiaries
(to the extent it or a subsidiary has the right to take such action or cause such action to be taken), (ii) fail to maintain any
contract that licenses material intellectual property rights to St. Jude Medical or its subsidiaries, (iii) disclose to any third
party (other than to Abbott or under a confidentiality agreement) any trade secret of St. Jude Medical or its subsidiaries in a
way that will lead to loss of trade secret protection (except in connection with a patent application filed by St. Jude Medical
or its subsidiaries) or (iv) transfer or otherwise encumber any material intellectual property rights of St. Jude Medical or its
subsidiaries other than non-exclusive licenses ancillary to research, development, manufacture, clinical testing, sales,

distribution and commercialization activities entered into in the ordinary course of business consistent with past practice;

enter into any hedging arrangements other than for purposes of offsetting a bona fide exposure (including counterparty risk);

grant any lien (with limited exceptions) on any of St. Jude Medical's material assets other than (i) to secure indebtedness and
other obligations to the extent permitted under the interim operating covenant restricting incurrence of indebtedness as

described above or (ii) to a wholly owned subsidiary of St. Jude Medical; or

agree or commit to do any of the foregoing.

Abbott has also agreed that, except as expressly contemplated by the merger agreement, subject to certain exceptions or unless St. Jude
Medical approves in writing (such approval not to be unreasonably withheld, delayed or conditioned), between the date of the merger agreement
and the first effective time, it will not:

amend its articles of incorporation or by-laws in a manner that would have a material and adverse impact on the value of
Abbott shares or would prevent, materially delay or materially impair the ability of Abbott to perform its obligations under
the merger agreement or to consummate the mergers (except that this covenant does not apply to an amendment to Abbott's

articles of incorporation to increase the number of authorized shares of any class);

declare, set aside or pay any distribution with respect to Abbott shares with a record date prior to closing, except for
quarterly dividends in amounts consistent with past practice (including annual adjustments consistent with past practice)
consistent with prior timing;

90

125



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

to the extent it would reasonably be expected to materially delay or prevent closing of the mergers, redeem or acquire, or
offer to redeem or acquire, any Abbott shares or any other instruments convertible into or exchangeable for any Abbott

shares;

issue, deliver or sell (or authorize any of the forgoing) a number of Abbott shares that would violate Section 312.03(c) of the
NYSE Listed Company Manual if Abbott's shareholders do not approve such action;

acquire, directly or indirectly, any assets if any such acquisition, either individually or in the aggregate, would reasonably be
expected to materially delay or adversely affect in any material respect the satisfaction of the closing conditions relating to

the receipt of specified regulatory approvals; or

agree or commit to do any of the foregoing.
No Solicitation

Except as expressly permitted by the merger agreement, St. Jude Medical agreed that it will not, and that it will cause its affiliates and its
and their respective officers, directors and employees not to (and will use its reasonable best efforts to cause its and its affiliates' other
representatives not to), directly or indirectly:

solicit, initiate or knowingly encourage any inquiry, proposal, indication of interest or offer that constitutes, or would
reasonably be expected to lead to, a company acquisition proposal (as defined below);

approve or recommend, or propose to approve or recommend, a company acquisition proposal;

approve or recommend, or propose to approve or recommend, or execute or enter into any alternative acquisition agreement
(as defined below);

enter into, continue or otherwise participate in any discussions or negotiations regarding any company acquisition proposal;
or

agree to do any of the foregoing actions.

Under the merger agreement, a "company acquisition proposal" means any inquiry, proposal, indication of interest or offer from any person
(other than Abbott and its subsidiaries or affiliates) relating to (i) any direct or indirect acquisition or purchase of the business or assets (based on
the fair market value thereof) (including equity interests in subsidiaries) of St. Jude Medical or any of its subsidiaries representing 15% or more
of the consolidated revenues, net income or assets of St. Jude Medical and its subsidiaries, (ii) any issuance, sale or other disposition, directly or
indirectly, to any person of securities representing 15% or more of the total voting power of St. Jude Medical, (iii) any tender offer or exchange
offer that if consummated would result in any person, directly or indirectly, beneficially owning 15% or more of the outstanding St. Jude
Medical shares, (iv) any merger, consolidation, amalgamation, share exchange, business combination, reorganization, recapitalization,
liquidation, dissolution, or similar transaction involving St. Jude Medical or any of its subsidiaries pursuant to which any person (or the
shareholders of any person) would acquire, directly or indirectly, more than 15% of the consolidated assets of the company and its subsidiaries
(based on the fair market value thereof) or more than 15% of the aggregate voting power of the St. Jude Medical or of the surviving entity or
(v) any combination of the foregoing, in each case, other than the merger agreement and the transactions contemplated by the merger agreement.

Under the merger agreement, an "alternative acquisition agreement" means any letter of intent, memorandum of understanding, merger
agreement or other similar agreement relating to any company acquisition proposal (other than a confidentiality agreement that (i) does not
contain any provision that
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would prevent St. Jude Medical from complying with its obligation to provide any disclosure regarding a company acquisition proposal to
Abbott as required by the merger agreement and (ii) that contains confidentiality provisions no less favorable in the aggregate to St. Jude
Medical than the confidentiality agreement in effect between St. Jude Medical and Abbott immediately prior to execution of the merger
agreement, except that such confidentiality agreement need not contain a standstill provision or otherwise restrict the making of or amendment
or modification of a company acquisition proposal, which we refer to as an acceptable confidentiality agreement).

However, if the following conditions are met, St. Jude Medical is permitted, in response to receipt of a company acquisition proposal, to
furnish information with respect to St. Jude Medical and its subsidiaries and engage in discussions or negotiations with a person or persons
making such company acquisition proposal:

the subject company acquisition proposal: (i) must be written and bona fide, (ii) must have been made after the date of the
merger agreement, (iii) must have been received prior to obtaining approval of the first merger and approval of the merger
agreement by the St. Jude Medical shareholders, and (iv) must not have resulted from breach of the non-solicitation

covenant; and

the St. Jude Medical board of directors has determined in good faith, after consultation with St. Jude Medical's outside
financial advisors and outside legal counsel, (i) that the company acquisition proposal is or is reasonably expected to lead to
a superior proposal (as defined below) and (ii) that a failure to furnish information in response to or engage in discussions or
negotiations related to the company acquisition proposal is reasonably likely to be inconsistent with St. Jude Medical's
directors' fiduciary duties.

Additionally, prior to furnishing such information or engaging in such discussions or negotiations, St. Jude Medical must (i) enter into an
acceptable confidentiality agreement with the person or persons making the company acquisition proposal and (ii) promptly (and in any event
within 24 hours) following furnishing any such nonpublic information to such person, furnish such nonpublic information to Abbott (to the
extent such nonpublic information has not been previously so furnished to Abbott or its representatives).

As used in the merger agreement, a superior proposal means a bona fide written company acquisition proposal made after the date of the
merger agreement from any person (other than Abbott and its subsidiaries or affiliates) (with all references to "15% or more" in the definition of
company acquisition proposal being deemed to reference "50% or more") which the St. Jude Medical board has, after consultation with St. Jude
Medical's financial advisors and outside legal counsel, determined in its good-faith judgment would, if consummated, result in a transaction
more favorable to its shareholders from a financial point of view than the transactions contemplated by the merger agreement and is reasonably
capable of being completed on the terms proposed, taking into account all financial, legal, regulatory, timing, financing and other aspects thereof
that the St. Jude Medical board deems relevant.

Existing Discussions or Negotiations; Required Notification of Abbott
Under the terms of the merger agreement, St. Jude Medical agreed to immediately cease any discussions or negotiations with any person
regarding a company acquisition proposal that may have been ongoing. Further, St. Jude Medical agreed to use its reasonable best efforts to have
any confidential information that might have been provided to any person in connection with any such discussions or negotiations returned to it.
St. Jude Medical also agreed to promptly (and in any event within 24 hours of receipt or knowledge of receipt by a St. Jude Medical officer
or director) notify Abbott of the receipt of a company acquisition proposal or any inquiries or proposals with respect to a company acquisition

proposal. Such notice must include the identity of the person or persons making the company
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acquisition proposal (or the related proposal or inquiry) and the material terms thereof. Further, after giving such a notice, St. Jude Medical must
keep Abbott reasonably informed, on a prompt basis (and, in any event, within 24 hours of receipt or knowledge or receipt by an officer or
director of St. Jude Medical) of any material amendments or material developments related to the proposal, inquiry or company acquisition
proposal underlying the notice. These updates must include copies of any revised or new documents evidencing or delivered in connection to the
proposal, inquiry or company alternative proposal underlying the initial notice.

No Change in Recommendation or Entry into Alternative Acquisition Agreement

Subject to certain exceptions described below, the St. Jude Medical board of directors may not take any action to:

(1) withhold or withdraw (or modify or qualify in a manner adverse to Abbott) or propose publicly to withhold or withdraw
(or modify or qualify in a manner adverse to Abbott), the St. Jude Medical board of director's recommendation to the

St. Jude Medical shareholders to approve the merger agreement, which we refer to as the St. Jude Medical board
recommendation, (ii) approve, recommend, or publicly propose to approve or recommend any company acquisition proposal
or (iii) following any company acquisition proposal structured as a tender or exchange offer, fail, within 10 business days of
the commencement thereof pursuant to Rule 14d-2 of the Exchange Act, to recommend against acceptance of any such
tender or exchange offer by the St. Jude Medical shareholders, or subsequently withdraw (or modify or qualify in a manner
adverse to Abbott) any such recommendation. We refer to any action in described in (i), (ii) or (iii) of the preceding sentence

as a company adverse recommendation change; or

cause or permit St. Jude Medical or any of its subsidiaries to enter into any alternative acquisition agreement.
Fiduciary Exception

However, at any time before the St. Jude Medical shareholder approval is obtained, St. Jude Medical may, subject to the conditions
described in the next sentence, (i) make a company adverse recommendation change or (ii) cause St. Jude Medical to enter into an alternative
acquisition agreement with respect to a company acquisition proposal that did not result from a breach of the non-solicitation covenant and
terminate the merger agreement (as described more fully below in the section "The Merger Agreement Termination of the Merger Agreement").
St. Jude Medical may take the actions described in the preceding sentence if and only if, the St. Jude Medical board of directors concludes in
good faith, after consultation with St. Jude Medical's outside financial advisors and outside legal counsel, that (a) in the case of a proposed
company adverse recommendation change not made in response to a company acquisition proposal, failure to take such action is reasonably
likely to be inconsistent with the St. Jude Medical directors' fiduciary duties or (b) in the case of a proposed company adverse recommendation
change in response to, or entering into a proposed alternative acquisition agreement with respect to, a company acquisition proposal, such
company acquisition proposal constitutes a superior proposal and failure to take such action is reasonably likely to be inconsistent with St. Jude
Medical's directors' fiduciary duties.

Prior to making any company adverse recommendation change and/or causing St. Jude Medical to enter into any alternative acquisition
agreement, (i) the St. Jude Medical board of directors must provide Abbott five calendar days' prior written notice of any intention to make such
company adverse recommendation change and/or cause St. Jude Medical to enter into any alternative acquisition agreement (including, among
other things, the reasons therefor); (ii) during the five calendar days following the delivery of such written notice, St. Jude Medical must
negotiate in good faith with Abbott
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regarding any revisions or changes to the merger agreement or the mergers proposed by Abbott; and (iii) after the five calendar days, the St. Jude
Medical board of directors must conclude in good faith, after consultation with financial advisors and outside legal counsel, that (a) the company
acquisition proposal continues to be a superior proposal (or, if the proposed company adverse recommendation change is not in response to a
company acquisition proposal, that failure to make the company adverse recommendation change is reasonably likely to be inconsistent with the
St. Jude Medical directors' fiduciary duties) and (b) failure to make a company adverse recommendation change would continue to be reasonably
likely to be inconsistent with the St. Jude Medical board of directors' fiduciary duties.

In the event of any change in the financial terms of or any material amendment or modification to any superior proposal (or, if the proposed
company adverse recommendation change does not relate to a company acquisition proposal, any material change to the underlying relevant
facts and circumstances), St. Jude Medical must again satisfy the notice and other requirements set out in the preceding paragraph (except that
the five calendar day period will instead be the longer of (i) two calendar days or (ii) the amount of time remaining in the initial five calendar
day period).

Additionally, unless the merger agreement has been validly terminated, the St. Jude Medical board must submit the merger agreement for
approval by the St. Jude Medical shareholders at the shareholders' meeting required by the merger agreement and described below (regardless of
whether St. Jude Medical makes a company adverse recommendation change). In the event there is a company adverse recommendation change
made in compliance with the merger agreement and in response to a superior proposal, St. Jude Medical may only enter into an alternative
acquisition agreement with respect to the superior proposal by concurrently terminating the merger agreement and paying Abbott a $685 million
termination fee. We refer to this termination right as the fiduciary termination right.

St. Jude Medical is not prohibited from (i) taking and disclosing to its shareholders a position contemplated by Exchange Act Rule 14e-2(a)
or making a statement contemplated by Exchange Act Rule 14d-9 or item 1012(a) of Regulation M-A or (ii) making any disclosure to its
shareholders that is required by applicable law. However, if any disclosure or statement contemplated by (i) or (ii) of the preceding sentence
constitutes a company adverse recommendation change, it is subject to all provisions of the merger agreement applicable to company adverse
recommendation changes.

St. Jude Medical Shareholder Meeting

St. Jude Medical has agreed to call, give notice of, convene and hold a meeting of its shareholders for the purpose of obtaining the St. Jude
Medical shareholder approval, which we refer to as the company shareholder meeting, as promptly as practicable (but in no event later than
50 days) after this registration statement on Form S-4 of which this proxy statement/prospectus forms a part is declared effective under the
Securities Act. Except as described above with respect to a company adverse recommendation change, the St. Jude Medical board of directors
will recommend approval of the first merger and adoption of the plan of merger and approval related transactions in the proxy
statement/prospectus. Additionally, St. Jude Medical will use its reasonable best efforts to solicit from its shareholders proxies in favor of the
approval of the first merger and adoption of the plan of merger agreement and will take all other action as reasonably necessary or advisable to
secure the approval and adoption of the foregoing.

St. Jude Medical may adjourn, recess or postpone the company shareholder meeting, (i) after consultation with Abbott, to the extent
necessary to ensure that any required supplement or amendment to the proxy statement/prospectus is provided to its shareholders within a
reasonable amount of time in advance of the meeting, (ii) if at the time that the meeting is originally scheduled (as stated in this proxy
statement/prospectus) there are insufficient St. Jude Medical shares represented to constitute a quorum necessary to conduct the business of the
meeting or (iii) to solicit additional proxies if, at the time the meeting is originally scheduled, insufficient St. Jude Medical shares have
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been voted in favor of approval of the merger agreement to obtain the St. Jude Medical shareholder approval contemplated by the merger
agreement. However, St. Jude Medical is not permitted to adjourn, recess or postpone the company shareholder meeting for more than 30 days
(with respect to any one adjournment or postponement) without Abbott's prior written consent which cannot be unreasonably withheld, delayed
or conditioned.

The parties have agreed that regardless of whether there is a company adverse recommendation change, the St. Jude Medical shareholder
meeting will be held unless the merger agreement is terminated in accordance with its terms.

Financing
Abbott's Financing Obligations

Abbott has agreed in the merger agreement to, and to cause its subsidiaries to, use its and their reasonable best efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all things reasonably necessary, proper or advisable to timely arrange and obtain, on the terms
and conditions set forth in the financing commitment letters, the proceeds of the debt financing in an amount sufficient, together with other
financial resources available to Abbott, to consummate the transactions contemplated by the merger agreement (including making all payments
required to be made by Abbott thereunder). In furtherance of the foregoing, to the extent necessary to consummate the transactions contemplated
by the merger agreement, Abbott has agreed to use, and to cause its subsidiaries to use, its and their reasonable best efforts to: (i) maintain in full
force and effect the financing commitment letters with the terms and subject to the conditions set forth therein (subject to certain exceptions),

(i1) negotiate, execute and deliver (and use reasonable best efforts to cause any other parties to the financing commitment letters to negotiate,
execute and deliver) definitive agreements in respect of the debt financing contemplated by the financing commitment letters on the terms and
conditions (including, as necessary, "market flex" terms and conditions) contained in the financing commitment letters), which we refer to as the
definitive financing agreements and (iii) satisfy on a timely basis all the conditions applicable to Abbott to the funding of the debt financing as
set forth in the financing commitment letter or the definitive financing agreements, as applicable, within Abbott's control. In the event that all
conditions to the mergers applicable to St. Jude Medical or to both Abbott and St. Jude Medical are satisfied or waived (or upon funding shall be
satisfied or waived), Abbott is required to use its reasonable best efforts to cause the commitment parties to fund the debt financing on the
closing date, to the extent the proceeds thereof are required to consummate the transactions contemplated by the merger agreement.

Further, without the prior consent of St. Jude Medical (such consent not to be unreasonably withheld, delayed or conditioned), Abbott is not
permitted (subject to exceptions permitting additions to or replacements of lenders, lead arrangers, bookrunners, syndication agents or similar
entities and the implementation or exercise of any market flex provisions contained in the financing commitment letters) to amend or modify, or
waive any provision or remedy under, the financing commitment letter or the definitive financing agreements if such amendment, modification
or waiver: (i) reduces the aggregate amount of debt financing unless the aggregate amount of the debt financing following such reduction,
together with other financial resources available to Abbott, is sufficient to consummate the transactions contemplated by the merger agreement,
(i1) expands the conditions or other contingencies relating to the receipt or funding of the debt financing or imposes additional conditions or
other contingencies relating to the funding of the debt financing, in a manner that in any such case would reasonably be expected to
(a) materially delay funding or make materially less likely the funding of the debt financing (or satisfaction of the conditions to the debt
financing) on the closing date, (b) materially adversely impact Abbott's ability to enforce its rights against parties to any financing commitment
letter or definitive financing agreement or (c) materially adversely affect Abbott's ability to timely consummate the mergers and the other
transactions contemplated by the merger agreement.
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If funds in the amounts set forth in the financing commitment letter or the definitive financing agreements, or any portion thereof, become
unavailable, Abbott will, and will cause its subsidiaries to, as promptly as practicable following the occurrence of such event, use its or their
reasonable best efforts to obtain substitute financing sufficient, together with other financial resources available to Abbott, to consummate the
transactions contemplated by the merger agreement.

Abbott is also permitted to substitute commitments in respect of other financing from the same and/or alternative third-party financing
sources for all or any portion of the debt financing so long as (i) all conditions precedent to the availability of such substitute financing have
been satisfied or are no less favorable in any material respect to Abbott than the conditions precedent set forth in the financing commitment
letters and (ii) the aggregate amount of the debt financing is not reduced as a result of such substitution if, as a result of such reduction, such
reduced amount would not be sufficient, together with other financial resources available to Abbott, to consummate the transactions
contemplated by the merger agreement.

Financing Cooperation

In the merger agreement, St. Jude Medical has agreed to, to cause its subsidiaries to, and to use reasonable best efforts to cause its and their
representatives to provide all cooperation that is necessary, customary or advisable and reasonably requested by Abbott to assist Abbott in
arranging, obtaining and syndicating any debt or equity financing in connection with the transactions contemplated by the merger agreement.
See the section entitled "Proposal 1: The Mergers Financing of the Mergers."

Access to Information

Subject to certain limitations, prior to the first effective time and upon reasonable notice, St. Jude Medical and its subsidiaries will afford
Abbott and its representatives reasonable access during normal business hours to all of St. Jude Medical's and its subsidiaries' properties, books,
contracts, commitments, records, officers and employees (other than to the extent related to the negotiation and execution of the merger
agreement or, without limiting the no-solicitation covenant, to any company acquisition proposal or any other transactions or related proposals
potentially competing with or alternative to the mergers).

Expenses

Except as otherwise provided in the merger agreement, whether or not the mergers are consummated, all costs and expenses incurred in
connection with the merger agreement will be paid by the party incurring such costs or expenses. Except as otherwise provided in the merger
agreement, all transfer, documentary, sales, use, stamp, registration, value added or other taxes and fees payable by St. Jude Medical or any of its
subsidiaries in connection with the mergers will be paid by the surviving company (or the applicable subsidiary of the surviving company).

Employee Matters

Subject to the requirements of applicable law and the terms of any applicable collective bargaining agreement, Abbott will, until the later of
December 31, 2017 and the first anniversary of the first effective time, provide each employee who continues to be employed by Abbott or its
subsidiaries immediately following the first effective time, who we refer to as continuing employees, (i) a base salary or wages and, subject to
the terms of the merger agreement, annual cash incentive compensation opportunity, in each case no less favorable than what was available to
such continuing employee immediately prior to the first effective time, (ii) severance benefits that are no less favorable than what would have
been provided to such continuing employee under the St. Jude Medical plans that provide
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severance benefits in effect on the date of the merger agreement, and (iii) employee health, welfare and retirement benefits that are no less
favorable in the aggregate than those provided to such continuing employee by St. Jude Medical or any of its subsidiaries immediately prior to
the first effective time.

Additionally, subject to St. Jude Medical not having provided a long-term incentive award to a continuing employee, Abbott will provide a
long-term incentive award in 2017 to each continuing employee that is employed at the time such awards are granted on a basis consistent with
Abbott's practices (including with respect to eligibility) for awarding long-term incentive awards to similarly situated employees of Abbott or its
subsidiaries generally.

Further, Abbott has agreed from and after the first effective time to honor all St. Jude Medical plans in effect at the first effective time in
accordance with their terms. However, this undertaking by Abbott does not limit its right to amend or terminate any such St. Jude Medical plan
in accordance with the plan's terms. Abbott also acknowledged and agreed that the consummation of the first merger will be considered a
"change in control" for all purposes under all St. Jude Medical plans and related award agreements (except for those that are or were sponsored
or maintained by Thoratec Corporation or its subsidiaries) that contain a definition of "change in control" or a similar term in respect of St. Jude
Medical.

To the extent continuing employees become eligible to participate in any employee benefit plan maintained by Abbott or its subsidiaries
following the first effective time, the continuing employees' service with St. Jude Medical or any of its subsidiaries prior to the first effective
time will be treated as service with Abbott or its subsidiaries for purposes of eligibility to participate, vesting, level of benefits and benefit
accrual to the extent recognized by St. Jude Medical prior to the effective time, provided that St. Jude Medical service will not be recognized if it
would result in duplication of benefits, and further provided that it will not be credited for any purpose under any cash or equity incentive
compensation plan, defined benefit pension plan, post-retirement welfare plan or any plan under which similarly situated employees of Abbott
do not receive credit or that is "grandfathered" or frozen.

Further, Abbott will waive (or cause its subsidiaries to waive) all limitations as to preexisting conditions, exclusions and waiting periods
with respect to participation and coverage requirements under any Abbott welfare benefit plan in which the continuing employees may be
eligible to participate after the first effective time and use commercially reasonable efforts to provide each continuing employee with credit for
any copayments and deductibles paid during the plan year in which the first effective time occurs (or, if later, the year in which the applicable
continuing employee is first eligible to participate in the applicable Abbott plan) in satisfying any applicable deductible or out-of-pocket
requirements under any applicable Abbott welfare benefit plan, in each case, to the extent such expenses would have been credited under the
St. Jude Medical plan in which such continuing employee participated immediately prior to the first effective time.

Indemnification and Insurance

After the first effective time, Abbott agreed to, and to cause the first surviving corporation and the surviving company to, indemnify and
hold harmless, and advance expenses to, each indemnitee (as defined below) against certain claims and for certain losses in connection with such
indemnitee's service as a director or officer of St. Jude Medical or any of its subsidiaries at or prior to the first effective time. In addition, Abbott
agreed to, and to cause the first surviving corporation and the surviving company to, assume certain indemnification obligations of St. Jude
Medical and its subsidiaries to any indemnitee (i) as provided in the articles of incorporation, bylaws or other governing organizational
documents of St. Jude Medical and its subsidiaries in effect on the date of the merger agreement, as applicable to a particular indemnitee or
(i) pursuant to any agreement in existence on the date of the merger agreement.
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Abbott also agreed to assure that the articles of incorporation and bylaws of the first surviving corporation and the surviving company will
contain provisions no less favorable to the indemnitees (with respect to limitations on liability and indemnification) than those which were
included in the articles of incorporation or bylaws of St. Jude Medical on the date of the merger agreement.

Further, Abbott is not permitted to settle, compromise or consent to the entry of any judgment in any threatened or actual claim for which
an indemnitee has sought indemnification, unless (i) such settlement, compromise or consent includes a complete release of such indemnitee for
all liability arising out of such claim or (ii) such indemnitee otherwise consents in writing.

We collectively refer to any individual who at the first effective time is or at any time prior to the first effective time was (i) a director or
officer of St. Jude Medical or (ii) a director or officer of a subsidiary of St. Jude Medical as an indemnitee.

The merger agreement requires Abbott to cause the surviving company to maintain for a period of six years after the first effective time,
St. Jude Medical's existing directors' and officers' liability insurance policy, or comparable insurance provided by a reputable insurer containing
terms and conditions that are at least as favorable to the indemnitees. However, the surviving company is not required to make annual premium
payments for such insurance in excess of 250% of the amount of St. Jude Medical paid in its last fiscal year for such insurance. In lieu of the
foregoing, St. Jude Medical, at its option (in consultation with Abbott), may obtain prior to the first effective time a prepaid "tail" policy for a
period of no more than six years that provides coverage for the indemnitees that is substantially equivalent to St. Jude Medical's existing
coverage for an aggregate price not to exceed a specified amount.

Certain Additional Covenants

The merger agreement also contains additional covenants, including, among others, covenants relating to the filing of this proxy
statement/prospectus, regulatory filings and approvals (which are described in the section entitled "Proposal 1: The Mergers Regulatory
Approvals"), the delisting of St. Jude Medical shares from the New York Stock Exchange, which we refer to as the NYSE, and deregistration of
St. Jude Medical under the Exchange Act, reporting requirements under Section 16 of the Exchange Act, notification of certain events and
regulatory matters, coordination with respect to litigation relating to the mergers and public announcements with respect to the transactions
contemplated by the merger agreement.

Conditions to Completion of the Mergers

The respective obligations of each of St. Jude Medical, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC to complete the
mergers are subject to the fulfillment or waiver (to the extent permitted under applicable law), at or prior to the closing of the mergers, of the
following conditions:

the St. Jude Medical shareholder approval must have been obtained;

Abbott shares that will be issued in connection with the mergers must have been approved for listing on the NYSE, subject
to official notice of issuance;

no law order, writ, injunction, decree, consent decree, judgment, award, injunction, or settlement may have been
promulgated, entered, enforced, enacted or issued, as applicable, by any governmental authority that prohibits, enjoins or

makes illegal the consummation of either of the mergers or issuance of Abbott shares as merger consideration;

the registration statement on Form S-4 of which this proxy statement/prospectus forms a part must have been declared
effective by the SEC under the Securities Act and no stop order
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suspending the effectiveness of the Form S-4 is in effect and no proceedings for that purpose are pending; and

the waiting period (or extensions thereof) applicable to the mergers under the HSR Act has expired or been terminated and

all applicable filings, registrations, waiting periods (or extensions thereof) and approvals under each applicable competition
law of the European Union, Brazil, Canada, China, India, Israel, Japan, South Africa, South Korea or Turkey relating to the
transactions contemplated by the merger agreement must have been made, expired, terminated or obtained, as the case may
be.

The obligations of Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC to complete the mergers are also subject to the fulfillment,
or waiver by Abbott, at or prior to the first effective time of the following additional conditions:

St. Jude Medical must have performed in all material respects all covenants and obligations required by the merger
agreement to be performed by it prior to the first effective time;

subject to certain exceptions and materiality standards provided in the merger agreement, the representations and warranties
of St. Jude Medical must be true and correct at and as of the date of the merger agreement and at and as of the closing date as
though made at and as of the closing date;

the absence of any effect, change, condition, occurrence or event that, individually or in the aggregate, has had or would
reasonably be expected to have a material adverse effect with respect to St. Jude Medical since the date of the merger
agreement;

St. Jude Medical must have delivered to Abbott a certificate, dated as of the closing date and signed by an executive officer
of St. Jude Medical, certifying to the effect that the preceding three conditions have been met; and

Abbott must have received the opinion of nationally recognized outside counsel, in form and substance reasonably
satisfactory to Abbott, dated as of the closing date, to the effect that, on the basis of facts, representations and assumptions
set forth or referred to in such opinion, the mergers, taken together, will qualify as a "reorganization" within the meaning of
Section 368(a) of the Code.

The obligations of St. Jude Medical to complete the mergers also are subject to the fulfillment, or waiver by St. Jude Medical, at or prior to
the first effective time of certain conditions, including the following:

Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC must have performed in all material respects all covenants and
obligations required by the merger agreement to be performed by them prior to closing;

subject to certain exceptions and materiality standards provided in the merger agreement, the representations and warranties
of Abbott must be true and correct at and as of the date of the merger agreement and at and as of the closing date as though
made at and as of the closing date;

the absence of any effect, change, condition, occurrence or event that, individually or in the aggregate, has had or would
reasonably be expected to have a material adverse effect with respect to Abbott since the date of the merger agreement;

Abbott must have delivered to St. Jude Medical a certificate, dated as of the closing date and signed by an executive officer,
certifying to the effect that the preceding three conditions have been met; and
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St. Jude Medical must have received the opinion of nationally recognized outside counsel, in form and substance reasonably
satisfactory to St. Jude Medical, dated as of the closing date, to the effect that, on the basis of facts, representations and
assumptions set forth or referred to in such opinion, the mergers, taken together, will qualify as a "reorganization" within the
meaning of Section 368(a) of the Code.

Regulatory Approvals

Under the merger agreement, St. Jude Medical and Abbott agreed to cooperate with each other and to use their respective reasonable best
efforts in order to obtain the required regulatory approvals. For purpose of obtaining required regulatory approvals, St. Jude Medical and Abbott
generally agreed that "reasonable best efforts" will not require Abbott to (i) divest, (ii) terminate any contracts related to or (iii) accept any
conditions that would apply to, in each case, any businesses, assets, equity interests, product lines, properties or contracts of Abbott or St. Jude
Medical. However, Abbott is required to take any of the actions described in the previous sentence if (i) such action does not relate to a
development program or a development-stage product and (ii) would not reasonably be expected to, individually or in the aggregate, result in a
one-year loss of revenues in excess of $325 million (measured by reference to fiscal year 2015 revenue) of either Abbott and its subsidiaries,
taken as a whole, or St. Jude Medical and its subsidiaries, taken as a whole.

Additionally, for purpose of obtaining such approvals, St. Jude Medical and Abbott agreed that "reasonable best efforts" will not require
Abbott or St. Jude Medical to (i) agree to any material modification of the merger agreement or to waive the terms and conditions of the merger
agreement or (ii) litigate (or participate in the litigation of) any judicial or administrative proceeding involving the FTC, the DOJ or other similar
governmental authority in connection with the mergers or any of the other transactions contemplated in the merger agreement.

To the extent permitted by law, Abbott will have control over and lead all communications and strategy relating to obtaining all approvals,
consents, waivers, registrations, permits, authorizations and other confirmations from any governmental authority or other third party necessary
or advisable to consummate the mergers (including with regards to any litigation arising therefrom). However, Abbott is required (i) to consult
with St. Jude Medical in advance and, in good faith, take St. Jude Medical's views into account regarding the overall strategic direction of any
such approval process and (ii) to consult with St. Jude Medical prior to (a) taking any material substantive positions, (b) making any dispositive
motions or material substantive filings or submissions or (c) entering into any negotiations concerning such approvals.

Termination of the Merger Agreement
Termination

The merger agreement may be terminated and the mergers abandoned at any time prior to the first effective time, whether before or after
any approval of the first merger and merger agreement by the holders of St. Jude Medical shares:

by mutual written consent of St. Jude Medical and Abbott;

by either St. Jude Medical or Abbott if the first merger has not been consummated on or prior to April 27, 2017, which we
refer to as the end date. If, however, all of the conditions to closing, other than certain conditions relating to competition
laws, have been satisfied or are capable of being satisfied at such time, the end date may be extended by either St. Jude
Medical or Abbott to July 27, 2017. The right to terminate the merger agreement according to this provision is not available
to a party if the failure of the closing to have occurred by the end date was due to the failure of such party to perform any of
its obligations under the merger agreement or due to the
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breach by such party of its representations and warranties contained in the merger agreement. We refer to this termination
right as the end date termination right;

by either St. Jude Medical or Abbott, if an order by a governmental authority of competent jurisdiction has been issued
permanently restraining, enjoining or otherwise prohibiting the mergers or the issuance of Abbott shares as merger
consideration and such order has become final and nonappealable. However, the right to terminate the merger agreement
according to this specific provision is not available to a party if such order was due to the failure of such party to perform
any of its obligations under the merger agreement or due to the breach by such party of its representations and warranties

contained in the merger agreement;

by either St. Jude Medical or Abbott, if the St. Jude Medical shareholder approval has not been obtained after a vote on
approval of the merger agreement has been taken at the company shareholders' meeting (including any postponement or

adjournment thereof) duly convened therefor;

by either St. Jude Medical or Abbott, if the other party has materially breached or failed to perform any representations,
warranties, covenants or agreements contained in the merger agreement and such breach or failure (i) would result in the
failure of specified conditions to closing and (ii) is not curable by the end date, or if capable of being cured by the end date,
such party has not commenced good-faith efforts to cure the breach or failure within thirty calendar days following (or the
breach or failure is not cured within sixty calendar days following) receipt by the party of written notice from the other party
of such breach or failure. However, the terminating party may not exercise this termination right if it is then in material
breach of any representation, warranty, covenant or agreement contained in the merger agreement, which breach would give

rise to the failure of any of the conditions set forth in this subparagraph of the other party to effect the merger;

by Abbott if a company adverse recommendation change occurs; or

by St. Jude Medical prior to receipt of the St. Jude Medical shareholder approval, if the St. Jude Medical board of directors
authorizes St. Jude Medical to enter into an alternative acquisition agreement with respect to a superior proposal in
accordance with the covenants regarding no solicitation, no change of recommendation and entry into an alternative
acquisition agreement, and substantially concurrently with termination, St. Jude Medical enters into an alternative
acquisition agreement providing for such superior proposal and prior to or concurrently with such termination, St. Jude
Medical pays to Abbott in immediately available funds the $685 million termination fee.

Termination Fee

St. Jude Medical must pay Abbott a termination fee of $685 million, which we refer to as the termination fee, if the merger agreement is
terminated (or, in the case of the second bullet below, at the time of termination, could have been terminated) in the following circumstances:

in the event the merger agreement is terminated by St. Jude Medical in accordance with the provisions regarding its fiduciary
termination right in connection with a superior proposal; or

in the event the merger agreement is terminated by Abbott, due to occurrence of a company adverse recommendation
change.

Additionally, if St. Jude Medical enters into a definitive agreement with respect to any company acquisition proposal or any company
acquisition proposal is consummated (in each case with references to 15% in the definition of company acquisition proposal being replaced by
50% for this purpose)
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within twelve months after a valid termination of the merger agreement in any of the following circumstances, St. Jude Medical must also pay
Abbott the termination fee:

Termination by St. Jude Medical or Abbott pursuant to the end date termination right. The merger agreement is terminated
pursuant to the end date termination right and at any time after the date of the merger agreement but prior to the termination,
either (i) a company acquisition proposal was made or communicated to the St. Jude Medical board of directors and not

withdrawn without qualification prior to such termination or (ii) a company acquisition proposal was publicly announced or

publicly made known and not publicly withdrawn without qualification prior to the termination;

Termination by St. Jude Medical or Abbott because St. Jude Medical shareholder approval is not obtained. The merger
agreement is terminated because St. Jude Medical shareholder approval is not obtained and at any time after the date of the
merger agreement but prior to completion of the St. Jude Medical shareholder meeting (including any adjournment or
postponement thereof) a company acquisition proposal was publicly announced or publicly made known and not publicly
withdrawn without qualification prior to the company shareholder meeting (including any adjournment or postponement

thereof); or

Termination by Abbott because of St. Jude Medical's breach or failure to perform of covenants or agreements. The merger
agreement is terminated due to St. Jude Medical's breach or failure to perform covenants or agreements in the merger
agreement and at any time after the date of the merger agreement but prior to the termination, either (i) a company
acquisition proposal was made or communicated to the St. Jude Medical Board and not withdrawn without qualification
prior to such breach or failure or (ii) a company acquisition proposal was publicly announced or publicly made known and
not publicly withdrawn without qualification prior to such breach or failure.

In no event will the termination fee be payable more than once.
Post-Termination Liability

Generally, if the merger agreement is terminated, it immediately becomes void and of no further effect without any liability or obligation on
the part of any party except for (i) the requirement of St. Jude Medical to pay Abbott the termination fee of $685 million in the circumstances
described above and (ii) any liability of either party for any fraud or knowing, material and intentional breach of the merger agreement.

Other than with respect to claims for, or arising out of or in connection with fraud or knowing, intentional and material breach of any
covenant in the merger agreement, payment of the termination fee constitutes the sole and exclusive remedy (whether at law, in equity, in
contract, in tort or otherwise) of Abbott, its shareholders and their respective representatives against St. Jude Medical. Any termination fee paid
by St. Jude Medical pursuant to the merger agreement will be offset against any award for damages awarded to Abbott pursuant to any claim
based on fraud or knowing, intentional and material breach of the merger agreement.

Amendment and Assignment

Any provision of the merger agreement may be amended, supplemented or waived only if such amendment, supplement or waiver is in
writing and signed by St. Jude Medical, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC. However, after the receipt of the St. Jude
Medical shareholder approval, if any such amendment or waiver will require further approval of the holders of St. Jude Medical shares, the
effectiveness of such amendment or waiver will be subject to obtainment of such
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further approval. Certain amendments or waivers will require obtaining the prior written consent of third party financiers of the mergers.

The merger agreement cannot be assigned without the prior written consent of the nonassigning parties to the merger agreement, provided
that, with the prior written consent of St. Jude Medical, such consent not to be unreasonably withheld, delayed or conditioned, Abbott may
designate, prior to the first effective time, another wholly owned subsidiary of Abbott to be a party to the mergers instead of Vault Merger Sub,
Inc. or Vault Merger Sub, LLC, provided that such assignment will not relieve Abbott of its obligations under the merger agreement, or
otherwise enlarge, alter or change any obligation of any party to the merger agreement.

Jurisdiction; Specific Enforcement

Each of St. Jude Medical, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC agreed that irreparable damage would occur in the
event that any of the provisions of the merger agreement are not performed or are breached, and that money damages would not be an adequate
remedy in such a situation. Accordingly, and in addition to any other remedy that each may be entitled to at law or in equity, each of St. Jude
Medical, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC agreed that, each will be entitled to an injunction or injunctions to prevent
breaches or threatened breaches of the merger agreement and to enforce specifically the terms and provisions of the merger agreement without
proof of actual damages or otherwise. Each of St. Jude Medical, Abbott, Vault Merger Sub, Inc. and Vault Merger Sub, LLC also irrevocably
waived any requirement for the securing or posting of any bond in connection with such injunctions.

Further, with respect to disputes arising under the merger agreement, each of St. Jude Medical, Abbott, Vault Merger Sub, Inc. and Vault
Merger Sub, LLC (i) consented to the personal jurisdiction of the Court of Chancery of the State of Delaware (or to the extent the Court of
Chancery of the State of Delaware declines jurisdiction, any federal court located in the State of Delaware), (ii) agreed not to assert as a defense,
counterclaim or otherwise, any claim that such party (or its property, if applicable) is not personally subject to the jurisdiction of the above
named courts and (iii) agreed that it would not bring any action or claim related to the merger agreement in any court other than those courts
mentioned above.
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INTERESTS OF ST. JUDE MEDICAL'S DIRECTORS AND EXECUTIVE OFFICERS IN THE MERGERS

In considering the recommendation of the St. Jude Medical board of directors that you vote to adopt the merger agreement, you should be
aware that St. Jude Medical's executive officers and non-employee directors have economic interests in the mergers that are different from, or in
addition to, those of St. Jude Medical's shareholders generally. The St. Jude Medical board of directors was aware of and considered those
interests, among other matters, in reaching its decisions to (i) approve the mergers and the other transactions contemplated thereby, (ii) adopt,
approve and declare advisable the merger agreement, and (iii) resolve to recommend the approval of the merger agreement to St. Jude Medical
shareholders. The transactions contemplated by the merger agreement will be a "change in control" for purposes of the St. Jude Medical
executive compensation and benefit plans described below.

Certain Assumptions

Except as otherwise specifically noted, for purposes of quantifying the potential payments and benefits described in this section, the
following assumptions were used:

The value of the per share merger consideration is $75.84 for each St. Jude Medical share based on the average closing price
per St. Jude Medical share over the five business days following the first public announcement of the transaction on

April 28, 2016;

The effective time is June 2, 2016, which is the assumed date of the closing of the mergers solely for purposes of the
disclosure in this section; and

Each executive officer of St. Jude Medical was terminated by St. Jude Medical without "cause" or resigned for "good
reason” (as such terms are defined in the relevant plans and agreements), in either case immediately following the assumed
effective time of June 2, 2016.

Change in Control Severance Agreements

Payments and Benefits.  St. Jude Medical has entered into change in control severance agreements, which are referred to as the CIC
severance agreements, with each of its executive officers. The CIC severance agreements provide for certain payments and other benefits if,
within three years (or two years in the case of certain executive officers who are not named executive officers) following a change in control,
St. Jude Medical terminates the executive officer's employment without "cause" or the executive officer terminates his or her employment for
"good reason." Such payments and benefits include: (1) severance pay equal to 2.9 times the sum of the executive officer's annual salary and
target bonus and (except in the case of certain executive officers who are not named executive officers) certain other compensation received by
the executive officer during the 12 months before termination; (2) up to three years of health, life, accident and disability insurance substantially
similar to that in effect at the time of termination; (3) gross-up payments described below; and (4) the payment of legal fees and expenses
relating to the termination. The occurrence of the mergers will constitute a "change in control" for purposes of the CIC severance agreements.

For the estimated amounts that each of St. Jude Medical's named executive officers would receive under the CIC severance agreements
upon a qualifying termination of employment, see the section entitled "Quantification of Potential Payments and Benefits to St. Jude Medical's
Named Executive Officers in Connection with the Mergers." Based on the assumptions described above under " Certain Assumptions" and the
additional assumptions used for purposes of estimating amounts for named executive officers, the estimated aggregate amount of the payments
and benefits to be provided to St. Jude Medical's executive officers who are not named executive officers under the CIC severance
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agreements upon a qualifying termination of employment is $26,420,473, excluding the gross-up payments described below.
Gross-Ups

The CIC severance agreements provide that each executive officer is entitled to a tax gross-up payment, which are referred to as the
Gross-Up Payment, in the event that any payments or distributions made to such officers in connection with the first merger, which are referred
to as the Total Payments, become subject to an excise tax pursuant to Section 280G and Section 4999 of the Code or any successor provision
thereto, or any interest, penalties or additions to tax with respect to such excise tax, which is referred to as the Excise Tax; provided, however,
that no such officer will be entitled to any Gross-Up Payment in the event such officer has voluntarily resigned or been terminated for cause
prior to the closing of the first merger. While the actual amounts to be paid to the executive officers by St. Jude Medical will not be determinable
until after the effective time of the mergers, for the estimated value of the potential payments that could be made to each of the St. Jude Medical
named executive officers in respect of the Gross-Up Payments, see the section entitled "Quantification of Potential Payments and Benefits to
St. Jude Medical's Named Executive Officers in Connection with the Mergers." The estimated aggregate Gross-Up Payments that could become
payable to St. Jude Medical's executive officers who are not named executive officers is $7,205,657.

Equity Compensation

Treatment of Stock Options. As described below, certain St. Jude Medical options will be deemed exercised upon the occurrence of the
mergers and others will be assumed by Abbott and converted into similar Abbott options. Additionally, Abbott may elect to treat some or all
St. Jude Medical options which otherwise would be assumed as surrendered St. Jude Medical options, as defined below, and deem them
exercised upon the occurrence of the mergers.

(1) Surrendered Stock Options. Each St. Jude Medical option that is outstanding immediately prior to the first effective time,
and is either vested as of immediately prior to the first effective time or that becomes vested by its terms as a result of the occurrence
of the first effective time (excluding any option granted under certain employee stock purchase plans), which we refer to as a
surrendered St. Jude Medical option, shall be deemed exercised pursuant to a cashless exercise and settled by issuance of a number of
St. Jude Medical shares equal to the difference (rounded down to the nearest whole share, but with any partial shares otherwise
issuable settled in cash) of (i) the number of St. Jude Medical Shares subject to such surrendered St. Jude Medical option as of
immediately prior to the first effective time minus (ii) the number of whole and partial (computed to the nearest four decimal places)
St. Jude Medical Shares that, when multiplied by the "Fair Market Value" (as defined in the applicable plan providing for such award),
is equal to the aggregate exercise price of such surrendered St. Jude Medical option. Such St. Jude Medical shares will then be
canceled and converted into the right to receive the merger consideration with respect to each St. Jude Medical share issued in respect
of the stock option, less any applicable withholding taxes.

(1) Assumed Stock Options. ~Additionally, each option to purchase St. Jude Medical shares granted under a St. Jude Medical
share plan and any other compensatory option to purchase St. Jude Medical shares (excluding any option granted under certain
employee stock purchase plans) that is outstanding immediately prior to the first effective time and not a surrendered St. Jude Medical
option will be assumed by Abbott and converted into an option to acquire, on substantially the same terms and conditions, a number of
Abbott shares equal to the product (rounded down to the nearest whole share) of (i) the number of St. Jude Medical shares subject to
such option multiplied by (ii) the stock award exchange ratio, at an exercise price per Abbott share equal to the quotient (rounded up to
the nearest whole cent) of (a) the per share exercise price
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for the St. Jude Medical shares subject to such assumed option as of immediately prior to the first effective time divided by
(b) the stock award exchange ratio. Further, the vesting of each such St. Jude Medical option, to the extent then unvested,
will immediately accelerate in full upon the second anniversary of the first effective time if the holder of such award remains
employed with Abbott or any of its subsidiaries through such date.

The merger agreement defines the "stock award exchange ratio" as the sum of (i) the exchange ratio (as it may be adjusted) plus (ii) the
quotient of (a) the per share cash amount divided by (b) Abbott's volume-weighted average closing price for the five consecutive trading days
ending on the complete trading day ending immediately prior to the closing.

Treatment of Restricted Share Awards. Each St. Jude Medical restricted share award that was outstanding as of the date of the merger
agreement will vest immediately prior to the first effective time and will be canceled and converted into the right to receive the merger
consideration with respect to each St. Jude Medical share subject to such restricted share award, less any applicable withholding taxes.

Treatment of Restricted Stock Units. ~ As described below, certain restricted stock unit awards, or RSU awards, with respect to St. Jude
Medical shares will be canceled and converted into the right to receive the merger consideration and others will be assumed by Abbott and
converted into similar Abbott RSU awards. Additionally, Abbott may elect to treat some or all St. Jude Medical RSU awards which otherwise
would be assumed as surrendered St. Jude Medical RSU awards, as defined below, cancel such surrendered St. Jude Medical RSU awards and
convert them into the merger consideration.

(1) Surrendered RSU Awards. At the first effective time, each RSU award with respect to St. Jude Medical shares that (i) is
outstanding as of immediately prior to the first effective time, (ii) is vested as of immediately prior to the first effective time or will
become vested by its terms as a result of the occurrence of the first effective time, and (iii) by its terms is to be settled in connection
with the occurrence of vesting or the first effective time, as of the first effective time (which we refer to as a surrendered St. Jude
Medical RSU award), will be canceled and converted into the right to receive the merger consideration (or, with respect to such RSU
award that is settled in cash under its existing terms, the cash equivalent thereof) with respect to each St. Jude Medical share subject to
such RSU award, less any applicable withholding taxes.

(1) Assumed RSU Awards. Additionally, at the first effective time, each RSU award with respect to St. Jude Medical shares
that (i) is outstanding as of immediately prior to the first effective time and (ii) is not a surrendered St. Jude Medical RSU award will
be assumed by Abbott and converted into an RSU award, with substantially the same terms and conditions as were applicable to such
St. Jude Medical RSU award, for a number of Abbott shares equal to the product (rounded to the nearest whole share) of (i) the
number of St. Jude Medical shares subject to such RSU award multiplied by (ii) the stock award exchange ratio. Further, the vesting of
each such RSU award, to the extent then unvested, will immediately accelerate in full upon the second anniversary of the first effective
time if the holder of such award remains employed with Abbott or any of its subsidiaries through such date. Upon vesting, settlement
will occur at such time as is permitted by applicable law and will be subject to applicable withholding taxes.

Treatment of Assumed Equity Awards upon Termination of Employment Following the Mergers. At the effective time, the outstanding
St. Jude Medical options and restricted stock units held by St. Jude Medical's executive officers that convert into equity awards with respect to
Abbott shares in the manner described above will remain subject to the same service-based vesting conditions; provided, however, that as
described above, the vesting of such awards will immediately accelerate in full upon the second anniversary of the first effective time subject to
continued employment through such date. Further, pursuant to the original terms of these awards, if an executive officer's employment is
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terminated by St. Jude Medical without "cause" or by the executive officer under circumstances which would constitute "good reason" within
two years following the first effective time, the assumed outstanding equity awards will fully vest upon such termination and each outstanding
assumed option would remain outstanding and exercisable until the earlier of (a) a period of one year following such termination of employment
and (b) the expiration of its term.

For an estimate of the amounts that would become payable to each of St. Jude Medical's named executive officers in respect of their
unvested equity awards, see the section entitled "Quantification of Potential Payments and Benefits to St. Jude Medical's Named Executive
Officers in Connection with the Mergers." Based on the assumptions described above under " Certain Assumptions" and the additional
assumptions used for purposes of estimating amounts for named executive officers, (i) the estimated aggregate amounts that would become
payable to St. Jude Medical's executive officers who are not named executive officers in respect of their unvested equity awards is as follows:
unvested St. Jude Medical options $13,890,399; unvested St. Jude Medical restricted shares $0; and unvested St. Jude Medical restricted stock
units $8,064,978; and (ii) the estimated aggregate amount that would become payable to St. Jude Medical's non-employee directors in respect of
their unvested St. Jude Medical restricted shares is $2,231,516. For more information on equity holdings of St. Jude Medical's non-employee
directors and executive officers, see the table entitled "Certain Beneficial Owners of St. Jude Medical Shares."

Indemnification and Insurance

Pursuant to the terms of the merger agreement, St. Jude Medical non-employee directors and executive officers will be entitled to certain
ongoing indemnification and coverage under directors' and officers' liability insurance policies following the mergers. Such indemnification and
insurance coverage is further described in the section entitled "The Merger Agreement Indemnification and Insurance."

Quantification of Potential Payments and Benefits to St. Jude Medical's Named Executive Officers in Connection with the Mergers

The information set forth in the table below is intended to comply with Item 402(t) of the SEC's Regulation S-K, which requires disclosure
of information about certain compensation for each named executive officer of St. Jude Medical that is based on, or otherwise relates to, the
mergers, which is referred to as the merger-related compensation. For additional details regarding the terms of the payments and benefits
described below, see the discussion under the caption "Interests of St. Jude Medical's Directors and Executive Officers in the Mergers" above.

The amounts shown in the table below are estimates based on multiple assumptions that may or may not actually occur or be accurate on
the relevant date, including the assumptions described below and in the footnotes to the table, and do not reflect certain compensation actions
that may occur before completion of the mergers. For purposes of calculating such amounts, the following assumptions were used:

the value of the per share merger consideration is $75.84 for each St. Jude Medical share based on the average closing price
per St. Jude Medical share over the five business days following the first public announcement of the transaction on

April 28, 2016;

the effective time is June 2, 2016, which is the assumed date of the closing of the mergers solely for purposes of the
disclosure in this section; and

each executive officer of St. Jude Medical was terminated by St. Jude Medical without "cause" or resigned for "good reason"
(as such terms are defined in the relevant plans and agreements), in either case immediately following the assumed effective
time of June 2, 2016.
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As a result of the foregoing assumptions, the actual amounts, if any, to be received by a named executive officer may materially differ from
the amounts set forth below.

Perquisites/ Tax
Named Executive Officer Cash(1) Equity(2) Benefits(3) Reimbursement(4) Total
Daniel J. Starks $ 5983450 $ 12,336,871 $ 59,583 $ $ 18,379,904
Michael T. Rousseau 9,488,731 14,434,151 59,583 4,976,635 28,959,100
Eric S. Fain 5,915,304 6,187,033 59,583 3,341,257 15,503,177
Denis Gestin® 5,762,188 5,786,848 59,620 11,608,656
Donald J. Zurbay 4,492,270 5,149,215 59,583 2,507,407 12,208,475

)
Cash. Consists of a lump sum cash severance amount payable upon a "double-trigger" qualifying termination equal to 2.9 times the
sum of (x) the named executive officer's base salary as in effect as of the date of termination of employment, (y) the named executive
officer's target bonus for the fiscal year in which the termination of employment occurs and (z) certain other compensation received by
the executive officer during the 12 months before termination. The following table quantifies each separate form of cash compensation
included in the aggregate total reported in the column:
Other Compensation
Component of Severance
(e.g., other taxable income
Base Salary Component Bonus Component realized during the preceding
Named Executive Officer of Severance of Severance twelve months)
Daniel J. Starks 855,500 5,127,950
Michael T. Rousseau 2,900,000 3,625,000 2,963,731
Eric S. Fain 2,153,627 2,153,627 1,608,050
Denis Gestin 1,905,533 1,905,533 1,951,122
Donald J. Zurbay 1,537,000 1,306,450 1,648,820
@

Equity. Pursuant to the terms of the outstanding equity awards, each named executive officer would be entitled to accelerated vesting
of his assumed and outstanding stock options and RSUs upon a "double trigger" qualifying termination. In addition, all assumed
outstanding stock options and RSUs will automatically vest even without a qualifying termination of employment if the named
executive officer remains employed through the second anniversary of the first effective time. We have assumed that the named
executive officers will experience a qualifying termination at the first effective time. The value of the unvested and accelerated stock
options is the difference between the value of $75.84 per share and the exercise price of the stock option, multiplied by the number of
unvested shares as of June 2, 2016 and the value of the unvested and accelerated RSUs is equal to $75.84 multiplied by the number of
unvested RSUs as of June 2, 2016, in each case, consistent with the methodology applied under SEC Regulation S-K Item 402(t)(2).
The amounts in this column for the unvested and accelerated stock options and RSUs do not reflect any taxes payable by the named
executive officers. For further details regarding the treatment of St. Jude Medical equity awards in connection with the merger, see the
section entitled "Interests of
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St. Jude Medical's Directors and Executive Officers in the Mergers Equity Compensation." The value of each such benefit is shown in

the following table:
Value of Unvested Value of

Named Executive Officer Stock Options Unvested RSUs

Daniel J. Starks 8,016,434 4,320,453

Michael T. Rousseau 9,404,366 5,029,785

Eric S. Fain 4,123,199 2,063,834

Denis Gestin 3,389,201 1,947,647

Donald J. Zurbay 3,235,848 1,913,367

3
Perquisites/Benefits. Under each CIC Severance Agreement, upon a "double trigger" qualifying termination, each named executive
officer is entitled to up to three years of health, accident, disability and life insurance benefits substantially similar to those in effect
immediately prior to the qualifying termination at the expense of St. Jude Medical.

4
Tax Reimbursement. Each named executive officer is entitled to a cash payment in an amount sufficient to pay any excise tax
required to be paid by the employee in connection with the mergers under Section 4999 of the Code, as well as any additional income,
employment and excise taxes payable with respect to the payment for such excise taxes.

)]

Amounts for Mr. Gestin were converted from Euros to U.S. dollars using the exchange rate of $1.00 to 0.91466 Euro, the exchange
rate in effect on the last business day of fiscal year 2015.

The St. Jude Medical board of directors unanimously recommends that you vote "FOR" approval of the merger agreement. Proxies will be
voted "FOR" approval of the merger agreement unless otherwise specified.
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PROPOSAL 2: ADVISORY (NON-BINDING) VOTE ON MERGER-RELATED COMPENSATION FOR
ST. JUDE MEDICAL'S NAMED EXECUTIVE OFFICERS

Vote Required and Board of Directors Recommendation

Under Section 14A of the Exchange Act and the applicable SEC rules issued thereunder, St. Jude Medical is required to submit a proposal
to its shareholders for an advisory (non-binding) vote to approve certain compensation that may become payable to St. Jude Medical's named
executive officers in connection with the completion of the mergers. This proposal, which we refer to as the merger-related compensation
proposal, gives St. Jude Medical's shareholders the opportunity to vote, on an advisory (non-binding) basis, on the compensation that may be
paid or become payable to St. Jude Medical's named executive officers in connection with the mergers. This compensation is summarized in the
table in the section entitled "Interests of St. Jude Medical's Directors and Executive Officers in the Mergers Quantification of Potential Payments
and Benefits to St. Jude Medical's Named Executive Officers in Connection with the Mergers", including the footnotes to the table and the
associated narrative discussion. The St. Jude Medical board of directors unanimously recommends that St. Jude Medical's shareholders approve
the following resolution:

"RESOLVED, that the compensation that may be paid or become payable to the named executive officers of St. Jude Medical, Inc. in
connection with the mergers, as disclosed pursuant to Item 402(t) of Regulation S-K in the table in the section of the proxy
statement/prospectus entitled "Interests of St. Jude Medical's Directors and Executive Officers in the Mergers Quantification of
Potential Payments and Benefits to St. Jude Medical's Named Executive Officers in Connection with the Mergers" including the
footnotes to the table and the associated narrative discussion, and the agreements and plans pursuant to which such compensation may

be paid or become payable, are hereby APPROVED."

The vote on the merger-related compensation proposal is a vote separate and apart from the vote on the merger agreement. Accordingly,
you may vote to approve the merger agreement and vote not to approve the merger-related compensation proposal and vice versa. Because the
vote on the merger-related compensation proposal is advisory only, it will not be binding on either St. Jude Medical or Abbott. Accordingly, if
the merger agreement is approved and adopted and the mergers are completed, the compensation may become payable, subject only to the
conditions applicable thereto, regardless of the outcome of the vote on the merger-related compensation proposal.

The St. Jude Medical board of directors unanimously recommends that you vote "FOR" the merger-related compensation proposal. Proxies
will be voted "FOR" approval of the proposal unless otherwise specified.
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SHAREHOLDERS' MEETING MATERIALS GOVERNANCE OF ST. JUDE MEDICAL

Board Leadership Structure

The St. Jude Medical board of directors is responsible for overseeing the business, property and affairs of St. Jude Medical. Members of the
St. Jude Medical board are kept informed of St. Jude Medical's business (i) through discussions with the chief executive officer and other
members of the St. Jude Medical management team, (ii) by reviewing materials provided to them and (iii) by participating in meetings of the
St. Jude Medical board and its committees.

Ten directors currently comprise the St. Jude Medical board of directors: Mr. Daniel J. Starks, who currently serves as executive chairman
of the St. Jude Medical board of directors (since January 2016) and who previously served as chairman of the St. Jude Medical board of directors
and as St. Jude Medical's president and chief executive officer (from 2004 to 2015); Mr. Michael T. Rousseau, who currently serves as St. Jude
Medical's president and chief executive officer (since January 2016) and who previously served as St. Jude Medical's chief operating officer
(from 2014 to 2016) and who held other positions of increasing responsibility with St. Jude Medical (from 1999 to 2014); and eight independent
directors.

The St. Jude Medical board of directors believes strongly in the value of an independent board. Currently, 80% of St. Jude Medical's
directors are independent. All members of the key committees of the St. Jude Medical board of directors the audit committee, the compensation
committee and the governance and nominating committee are independent. St. Jude Medical has a presiding director who is an independent
director with broad authority and responsibility as described below. The independent members of the St. Jude Medical board of directors also
meet regularly without management, which meetings are chaired by the presiding director.

The St. Jude Medical board of directors believes that there is no single best organizational model that is the most effective in all
circumstances and, further, that the interests of St. Jude Medical's shareholders are best served by allowing the St. Jude Medical board of
directors to retain the flexibility to determine the optimal organizational structure for St. Jude Medical at any given time, including whether the
chairman role should be held by an independent director or a senior executive who serves on the St. Jude Medical board of directors. St. Jude
Medical's directors possess considerable experience and unique knowledge of the challenges and opportunities faced by St. Jude Medical.
Consequently, St. Jude Medical's directors are in the best position to evaluate the needs of St. Jude Medical and to determine how to leverage the
capabilities of St. Jude Medical's directors and management team to meet and exceed those needs.

In January 2016, Mr. Starks retired as president and chief executive officer of St. Jude Medical and Mr. Rousseau was appointed to fill
those positions and to serve on the St. Jude Medical board of directors. In connection with this transition and based on then-prevailing
circumstances, the St. Jude Medical board of directors determined that the needs of St. Jude Medical would be best served by a leadership
structure that separated the office of the chairman of the St. Jude Medical board of directors from the office of chief executive officer.

Mr. Starks, who had previously served as chairman of the St. Jude Medical board of directors, was named executive chairman of the St. Jude
Medical board of directors and remained an employee of St. Jude Medical. As executive chairman, Mr. Starks has acted and continues to act as a
strategic advisor to Mr. Rousseau, in addition to the governance and oversight responsibilities attendant to his position as executive chairman of
the St. Jude Medical board of directors.

The St. Jude Medical board of directors believes this leadership structure, together with the role of the presiding director (currently filled by
Mr. John W. Brown), is currently in the best interest of St. Jude Medical and its shareholders. The presiding director's role helps ensure a strong
independent and active St. Jude Medical board of directors while Mr. Starks' leadership as executive chairman
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enables St. Jude Medical and the St. Jude Medical board of directors to continue to benefit from Mr. Starks' skills and expertise, including his
extensive knowledge of St. Jude Medical and the medical device industry, and his experience successfully navigating St. Jude Medical through
changing market dynamics. In addition, Mr. Rousseau will be able to focus on his new responsibilities as president and chief executive officer
while the executive chairman and the presiding director focus on managing the affairs of the St. Jude Medical board of directors.

Mr. Brown has served as presiding director since 2006. The presiding director plays an important role in the St. Jude Medical board of
directors' governance structure: The presiding director works closely with the executive chairman, the chief executive officer, and the other
directors, as appropriate, to set and approve the agenda for the St. Jude Medical board of directors and meetings of the governance and
nominating committee of the St. Jude Medical board of directors, which we will refer to as the governance and nominating committee, to ensure
that there is an appropriate flow of information to the St. Jude Medical board of directors and to make sure that management properly and
adequately addresses matters of interest to the St. Jude Medical board of directors. The executive chairman conducts the meetings of the St. Jude
Medical board of directors, and the presiding director organizes and presides over all executive sessions of the non-management, independent
directors. The other principal responsibilities of the presiding director include:

Counseling the executive chairman and chief executive officer on issues of interest or concern to the independent directors;

Evaluating, along with the members of the St. Jude Medical board of directors, the chief executive officer's performance,
and meeting with the chief executive officer to discuss the evaluation;

Recommending to the executive chairman the retention of any consultants that report directly to the St. Jude Medical board
of directors; and

Advising the executive chairman and the chief executive officer concerning the independent directors' views as to the
quantity, quality and timeliness of the flow of information from management that is necessary for the independent directors
to effectively and responsibly perform their duties.

The presiding director also serves as chairman of the governance and nominating committee, the principal St. Jude Medical board of
directors committee charged with responsibility for the St. Jude Medical board of directors' governance structure. In this dual role, the presiding
director facilitates the ability of non-management directors to fulfill their responsibilities and provides a structure for communicating any
concerns the non-management directors may have directly to St. Jude Medical's executive management.

The St. Jude Medical board of directors is comprised of qualified and experienced leaders with the ability to act independently in providing
oversight to St. Jude Medical. Of the eight independent directors serving on the St. Jude Medical board of directors, five are currently serving or
have served as chief executive officers of other companies. Of the three independent directors who have not served as a chief executive officer
of a company, one director served as chief financial officer of a multi-billion dollar manufacturer of specialty medical technology products, one
served as chief marketing officer for one of the largest pharmaceutical companies in the world and one has held a number of leadership positions
in two of the largest information technology companies in the world. Accordingly, the St. Jude Medical board of directors believes that all
St. Jude Medical directors have demonstrated seasoned leadership in large enterprises and are familiar with the St. Jude Medical board of
directors' processes. For additional information about the backgrounds and qualifications of the directors, see the section entitled "Shareholders'
Meeting Materials Governance of St. Jude Medical Director Qualifications".
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St. Jude Medical Board of Directors' Role in Risk Oversight

The St. Jude Medical board of directors takes an active role in risk oversight of St. Jude Medical both as a full board and through its
committees. Through detailed reviews, discussions and presentations by executive management and other business leaders, the St. Jude Medical
board of directors reviews and advises with respect to St. Jude Medical's business strategies and financial plans, with attention and focus on the
risks to achievement of these strategies and plans. Such risks include those inherent in St. Jude Medical's businesses as well as the risks from
external sources such as competitors, the economy and credit markets, and regulatory and legislative developments. In addition, leaders of
St. Jude Medical's key functional areas (e.g., IT, Legal and Regulatory) regularly update the St. Jude Medical board of directors on risks in their
areas.

At least annually, management provides a report to and reviews this report with the St. Jude Medical board of directors that identifies the
principal risks facing St. Jude Medical and its subsidiaries. Management identifies and prioritizes these risks and also evaluates St. Jude
Medical's preparedness to respond to the most significant of these risks, if realized. This report is intended to assist the St. Jude Medical board of
directors in its evaluation of St. Jude Medical's risk management practices and to promote a culture that actively identifies and manages risk.

St. Jude Medical also assesses significant strategic and operational risks as part of its operating and strategic plans that it presents to the St. Jude
Medical board of directors on an annual basis. More in-depth information and discussion of particular risk areas may be provided upon request
of the St. Jude Medical board of directors.

Each year management also conducts an assessment of financial risks to St. Jude Medical and reports its findings to the audit committee of
the St. Jude Medical board of directors, which we refer to as the audit committee, which in turn provides a summary to the full St. Jude Medical
board of directors. The financial risk assessment process is facilitated by St. Jude Medical's global internal audit team. Members of the global
internal audit team interview key department and functional leaders from a global cross-section of St. Jude Medical to identify and evaluate
financial risks and the steps being taken to mitigate the risks. Identified risks are prioritized based on the potential exposure to the business,
measured as a function of the severity and likelihood of occurrence. At least annually, there is also an evaluation of management's preparedness
to respond to the most significant risks, if realized. The risk profiles and current and future mitigating actions are discussed and refined during
subsequent discussions with senior management. A summary of the results of the financial risk assessment process and risk mitigation activities
is presented to the audit committee and provided to and discussed by the full St. Jude Medical board of directors.

The audit committee meets regularly with St. Jude Medical's management with regard to St. Jude Medical's financial risk management
processes, controls and capabilities and with St. Jude Medical's chief internal auditor with regard to significant control matters. The audit
committee also oversees and reviews with management the liquidity of St. Jude Medical and its subsidiaries, St. Jude Medical's funding needs
and other finance matters. In addition, the audit committee reviews St. Jude Medical's procedures regarding the receipt, retention and treatment
of complaints regarding accounting controls or audit matters.

The compensation committee of the St. Jude Medical board of directors, which we refer to as the compensation committee, oversees
St. Jude Medical's executive compensation arrangements, including the identification and management of risks that may arise from St. Jude
Medical's executive compensation policies and practices. For a discussion of the compensation committee's assessment of the risks arising from
St. Jude Medical's executive compensation practices and policies, see the section entitled "Shareholders' Meeting Materials Executive
Compensation Compensation Risk Analysis."

The governance and nominating committee has oversight of corporate governance, including establishing practices and procedures that
promote good governance and thus mitigate governance risk,
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and is also responsible for reviewing the performance of the St. Jude Medical board of directors, its committees and their members.

Meeting Attendance, Executive Sessions, and Performance Evaluations

During 2015, the St. Jude Medical board of directors held seven meetings. Each director attended at least 75% of all meetings of the
St. Jude Medical board of directors and of the committees on which the director served.

The independent members of the St. Jude Medical board of directors also meet at scheduled executive sessions at least twice each year.
These sessions are chaired by the presiding director, who is the chairman of the governance and nominating committee.

The St. Jude Medical board of directors and each committee conducts an annual self-assessment to evaluate its effectiveness and identify
potential risks in its governance structure and processes as well as areas for potential improvement.

Principles of Corporate Governance

St. Jude Medical's principles of corporate governance are available on St. Jude Medical's website at www.sjm.com.

Code of Business Conduct

St. Jude Medical has adopted a code of business conduct for its board, principal executive officer, principal financial officer, principal
accounting officer, corporate controller and all other employees. The code of business conduct is available on St. Jude Medical's website at
WWW.sjm.com.

Communications with Directors

Any interested party wishing to communicate with one or more directors may do so by sending a letter addressed to the director or directors
at:

c/o Corporate Secretary

St. Jude Medical, Inc.

One St. Jude Medical Drive
St. Paul, MN 55117

St. Jude Medical's corporate secretary will review all such correspondence and regularly forward a summary of all such correspondence and
copies of all correspondence to the St. Jude Medical board of directors that, in the corporate secretary's opinion, deal with the functions of the
board of directors or its committees or that the corporate secretary otherwise determines require the attention of any member, group or
committee of the St. Jude Medical board of directors. St. Jude Medical's directors may at any time obtain a list or copies of any such
correspondence addressed to the St. Jude Medical board.

Director Nomination Process

The St. Jude Medical governance and nominating committee identifies and nominates appropriate candidates for the St. Jude Medical board
of directors. The governance and nominating committee works closely with the St. Jude Medical board to develop selection criteria and identify
candidates. The committee considers suggestions from many sources, including other directors, search firms and shareholders, for possible
candidates for directors. The governance and nominating committee considers all candidates in the same manner, regardless of the source that
proposed them.
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Any shareholder wishing to recommend that a person be appointed to the St. Jude Medical board of directors or that management nominate
a person for election to the St. Jude Medical board of directors may submit such a recommendation to:

Governance and Nominating Committee
c/o Corporate Secretary

St. Jude Medical, Inc.

One St. Jude Medical Drive

St. Paul, MN 55117

St. Jude Medical's bylaws require, among other things, that a shareholder submit such nomination to the governance and nominating
committee not less than 50 days nor more than 75 days prior to the annual meeting (or if less than 60 days' notice or prior public disclosure of
the date of the annual meeting is given to shareholders, not later than the close of business on the tenth day following the day on which notice of
the date of the annual meeting was mailed or such public disclosure was made).

The governance and nominating committee will review all nominees for St. Jude Medical director, which includes an assessment of a
nominee's judgment, experience, independence and such other factors as the governance and nominating committee concludes are pertinent in
light of the St. Jude Medical board of directors' needs.

Once candidates are identified, they are evaluated through a series of interviews with members of the governance and nominating
committee, several other directors and members of management, including St. Jude Medical's general counsel. Candidates are also asked to
complete a director questionnaire used by St. Jude Medical.

Director Attendance at Annual Shareholder Meeting

All of St. Jude Medical's then-current directors attended the 2015 annual meeting of shareholders. St. Jude Medical reimburses a director's
travel expenses for attending the annual shareholder meeting, but attendance by non-management directors is not required. A meeting of the
St. Jude Medical board of directors will be held in conjunction with the shareholders' meeting in order to facilitate attendance by directors at the
meeting.

Director Independence and Audit Committee Financial Literacy and Expertise

The St. Jude Medical board of directors undertakes an annual review of director independence. As part of that process, in February of each
year, the St. Jude Medical board of directors reviews all transactions and relationships between each director (or any member of his or her
immediate family) and St. Jude Medical, including transactions and relationships described in the responses of the directors to questions
regarding employment, business, familial and other relationships with St. Jude Medical and its management. At the conclusion of each of the
2015 and 2016 director independence reviews, the St. Jude Medical board of directors affirmatively determined that each of the directors, except
Mr. Starks and Mr. Rousseau, are independent under St. Jude Medical's principles of corporate governance and bylaws and the NYSE listing
standards and have no material relationships with St. Jude Medical other than their positions on the St. Jude Medical board of directors. For
information regarding interests of St. Jude Medical's directors in the mergers, see the section entitled "Interests of St. Jude Medical's Directors
and Executive Officers in the Mergers."

The St. Jude Medical board of directors also determined that all members of the audit committee are financially literate under the NYSE
listing standards and that Mr. Devenuti and Mr. Rocca each qualifies as an "audit committee financial expert" within the meaning of the rules of
the SEC.
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Director Qualifications

The St. Jude Medical board of directors believes that its membership should reflect the diversity of experience, skills, geography, gender
and ethnicity required to meet its corporate governance, oversight and advisory functions in a way that is in the best interest of St. Jude
Medical's shareholders. This includes ensuring that the St. Jude Medical board of directors has the expertise required to fulfill all of its legal,
regulatory and NYSE requirements, including the requirements for each of its committees.

In identifying appropriate candidates to serve as a director, the St. Jude Medical board of directors gives particular weight to individuals
with experience as a chief executive officer. The St. Jude Medical board of directors believes that individuals with chief executive officer
experience are best able to mentor, advise, evaluate, direct and decide when it is appropriate to replace St. Jude Medical's chief executive officer,
all of which are critical board responsibilities. The St. Jude Medical board of directors also places great weight on large-company experience
when evaluating director candidates. Such experience enables a director to offer insights to help St. Jude Medical navigate the many issues that
arise as it continues its growth. The St. Jude Medical board of directors has not aimed to be composed of individuals with niche expertise, such
that other members of the St. Jude Medical board of directors would defer to that member when issues arise within their expertise. Rather, the
St. Jude Medical board of directors believes that the overall business acumen and experience of each director, working together with the rest of
the St. Jude Medical board of directors, better serves St. Jude Medical and its shareholders.

Each of St. Jude Medical's directors possesses the necessary business acumen and experience, and also has particular attributes and areas of
expertise that are of value to St. Jude Medical and that, taken together, provide the strength of a well-rounded board. The following describes the
particular experience, qualifications, attributes or skills that led the St. Jude Medical board of directors to conclude that each of its directors
should serve as a director of St. Jude Medical.

Mr. Brown has a unique background and skills that qualify him not only to serve on the St. Jude Medical board of directors, but also to act
as presiding director. Mr. Brown served as the chief executive officer of Stryker Corporation from 1977 to 2004 and as Chairman from 1980
until his retirement in 2009. During his tenure as head of Stryker, Mr. Brown turned a small medical instruments company with annual sales of
$17 million and 400 employees into a global orthopedics medical device manufacturer that at the time of his retirement had annual sales of
approximately $6.7 billion and over 18,000 employees. Between 1979 and 2007, Stryker increased annual per share earnings by at least
20 percent every year but two. From these experiences, Mr. Brown brings a particularly strong understanding of the challenges and opportunities
for building and managing a global medical device company. He brings a visionary yet disciplined approach to St. Jude Medical and provides
invaluable leadership to the St. Jude Medical board of directors.

Mr. Devenuti is the former president of EMC Corporation's Information Intelligence Group ("IIG Division"), where he oversaw all aspects
of the IIG Division's operations, including worldwide sales and services, channel strategy, product development, marketing, strategic business
and financial initiatives, technical support and the Total Customer Experience program. Before this role, Mr. Devenuti served as senior vice
president and chief operating officer of the CMA Division of EMC Corporation. Before joining EMC, Mr. Devenuti held a variety of senior
positions at Microsoft Corporation. As a result of his leadership roles with Microsoft and EMC, Mr. Devenuti has extensive general business
experience and, in particular, experience with high-growth companies in a high-growth industry. In addition, Mr. Devenuti possesses a deep
expertise in information technologies and in creating and managing organizations to achieve operational excellence. This expertise has been
particularly useful to St. Jude Medical as it has grown and needed to expand its systems and infrastructure and build a more scalable business.
Mr. Devenuti's expertise in information technology has also aided the St. Jude Medical board and St. Jude Medical in evaluating issues
surrounding
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cybersecurity risk. Mr. Devenuti qualifies as an audit committee financial expert under applicable rules of the SEC, providing the St. Jude
Medical board of directors with a financially seasoned member of the audit committee.

Mr. Dvorak has served as the president and chief executive officer and a member of the board of directors of Zimmer Biomet Holdings, Inc.
since May 2007. Zimmer is a global leader in the design, development, manufacture and marketing of orthopedic reconstructive, spinal and
trauma devices, biologics, dental implants and related surgical products and also provides other healthcare-related services. Prior to that,

Mr. Dvorak served as group president, Global Businesses and chief legal officer of Zimmer starting in December 2005. From October 2003 to
December 2005, he served as executive vice president, Corporate Services, chief counsel and secretary, as well as chief compliance officer, of
Zimmer. Mr. Dvorak currently serves on the board of the Advanced Medical Technology Association (AdvaMed), a trade association that
represents the medical device industry, and was chairman of the board of AdvaMed from 2012 to 2014. The St. Jude Medical board of directors
nominated Mr. Dvorak to serve as a director in 2015 because of the extensive operational, managerial and strategic knowledge and experience
he brings to bear from serving in several executive positions, including chief executive officer, at a major publicly-traded medical device
company. Mr. Dvorak also has significant health policy experience due to his participation as a board member (and past chairman) of AdvaMed.

Mr. Essig is currently the chairman of the board of directors of Integra LifeSciences Holdings Corporation, a manufacturer of medical
devices and implants, a position he has held since January 2012. Before such role, Mr. Essig served as Integra's chief executive officer and a
member of its board of directors from December 1997 until January 2012. During this time, Mr. Essig transitioned the business into a global
surgical products company, growing revenues from $15 million to more than $830 million during his 14 year tenure. Before joining Integra,
Mr. Essig supervised the medical technology practice at Goldman, Sachs & Co. as a managing director. He is currently a managing partner of
Prettybrook Partners, a provider of advisory services to healthcare businesses, an executive in residence at Cardinal Partners, a venture capital
firm, a venture partner at Wellington Partners Advisory AG, a venture capital firm, and a senior advisor to Water Street Healthcare Partners and
TowerBrook Capital Partners, investment management firms. Mr. Essig currently serves on the board of directors of Owens & Minor, Inc., a
distributor of medical and surgical supplies, and is the chairman of the board of directors of Breg, Inc., a provider of spine and joint braces, and
Lead director of SeaSpine Holdings Corporation, a provider of spine hardware and orthobiologics. Mr. Essig has also served on the board of
directors of Zimmer Holdings, Inc., a designer and manufacturer of medical devices, Vital Signs, Inc., a manufacturer of healthcare
consumables, and AdvaMed, a trade association that represents the medical device industry. In addition to his demonstrated seasoned leadership
and experience as a chief executive officer, Mr. Essig brings a broad strategic perspective in the medical device industry that is valued by
St. Jude Medical and the St. Jude Medical board of directors.

Ms. Hill has an accomplished record with extensive experience in the managed healthcare industry. Ms. Hill is currently an operating
partner of NexPhase Capital, a private equity firm, where she focuses on healthcare-related investments and providing strategic and operating
support for NexPhase's healthcare portfolio companies. Ms. Hill also serves as a member of the board of directors of Omega Healthcare
Investors, Inc., a Maryland real estate investment trust, and Integra LifeSciences Holdings Corporation, a manufacturer of medical devices and
implants. She previously served as chief executive officer and a member of the board of directors of ValueOptions, Inc., a managed behavioral
health company, from March 2006 to September 2010. Previously, Ms. Hill served as chairman and chief executive officer of Woodhaven
Health Services, an institutional pharmacy company, and president and a member of the board of directors of Express Scripts, a Fortune 100
pharmacy benefits management company. Ms. Hill brings deep management experience and insight both generally and specific to the healthcare
industry. In addition, Ms. Hill's expertise in understanding and evaluating benefits and compensation issues has proven to be of great value to the
St. Jude Medical board of directors.
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Mr. Rocca was selected to serve on the St. Jude Medical board of directors because of the global financial expertise he attained through
various senior financial and leadership positions at large multinational public companies. He served as chief financial officer at
Mallinckrodt, Inc., a $2.7 billion manufacturer of specialty medical technology products, from 1994 until his retirement in 2000. Before joining
Mallinckrodt, from 1966 to 1994, Mr. Rocca worked at Honeywell, Inc., where he served in a variety of finance roles, including vice president
of Finance for Honeywell Europe in Brussels, Belgium and vice president and corporate treasurer. Given Mr. Rocca's extensive management
and financial experience, including serving as the current chairman of the audit committee of Hyatt Hotels Corporation and having served as the
chairman of the audit committee of Lawson Software, Inc., he is uniquely qualified to serve as chairman of St. Jude Medical's audit committee.
Mr. Rocca's considerable management and financial knowledge and experience make him a highly valued member of the St. Jude Medical board
of directors.

Mr. Rousseau has served as a member of the St. Jude Medical board of directors and as president and chief executive officer since January
2016. Mr. Rousseau joined St. Jude Medical in 1999 as senior vice president, Cardiac Rhythm Management ("CRM") Global Marketing, and
later that year, CRM marketing and sales were combined under his leadership. In January 2008, he was promoted to group president and
assumed responsibility for St. Jude Medical's four product divisions. He was named chief operating officer in 2014, overseeing global sales,
marketing, technology development, operations, supply chain and quality functions. Mr. Rousseau has helped to drive strategic transformation
across virtually every area of St. Jude Medical. He was the architect of St. Jude Medical's recent, significant integration of four product divisions
into centralized global functions with a shared global vision, mission and growth strategy based on accelerating innovation. During this time and
under Mr. Rousseau's leadership, St. Jude Medical has achieved significant cost-savings and operational efficiencies. Mr. Rousseau brings to the
St. Jude Medical board of directors extensive industry, company and operational experience acquired from his many years of service in a wide
range of leadership positions at St. Jude Medical. He has a thorough knowledge of St. Jude Medical's markets, technology areas, geographies
and competition, which enables him to provide meaningful input and guidance to the St. Jude Medical board of directors and to St. Jude
Medical.

Mr. Starks has served as a member of the St. Jude Medical board of directors since 1996, and served as chairman of the board, president
and chief executive officer of St. Jude Medical from 2004 through 2015. In January 2016 he was appointed as executive chairman. Before
joining St. Jude Medical, Mr. Starks was president and chief executive officer of Daig Corporation, a manufacturer of specialty cardiovascular
devices that was acquired by St. Jude Medical in 1996. In 1998, Mr. Starks was named chief executive officer and president of St. Jude
Medical's cardiac rhythm management business and in 2001 was named president and chief operating officer of St. Jude Medical. Under
Mr. Starks' leadership, St. Jude Medical has grown from $2.3 billion in revenue in 2004 to $5.5 billion in 2015. Mr. Starks brings to the St. Jude
Medical board of directors over 30 years of experience in the medical device industry and a thorough knowledge of St. Jude Medical's business,
strategy, people, operations and financial position. Mr. Starks also provides recognized executive leadership and vision and a global network of
customer, industry and key stakeholder relationships.

Mr. Widensohler's successful track record as a founder and manager of global medical device companies, together with his extensive
international experience, provide St. Jude Medical and its board unique insights as St. Jude Medical continues to grow its global operations.
Since 1992, Mr. Widensohler has been proprietor, chief executive officer and president of KRAUTH Medical Group, a leading European
medical distribution and service company that served various European markets. In 2012, KRAUTH medical sold its medical device distribution
and service business and now focuses on investing in healthcare start-up companies. In 1996, Mr. Widensohler also co-founded Invatec SpA, an
Italian medical device company that specializes in interventional cardiology and peripheral vascular products, which was acquired by Medtronic,
Inc. in 2010. Mr. Widensohler joined
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Medtronic following the acquisition and served as vice president, Global Sales for the acquired business until 2012 to assist with the integration
of Invatec into Medtronic. Mr. Widensohler also serves on the board of directors of LDR Holding Corporation, a global medical device
company, and as an advisory board member of TowerBrook Capital Partners L.P., an investment management firm. He also serves as a member
of the board of BVMed, the German Health Industry Manufacturers Association. Mr. Widensohler previously served as a director of St. Jude
Medical from 2001 to 2010 and was, following the recommendation of St. Jude Medical's chairman and its governance and nominating
committee, unanimously appointed by the St. Jude Medical board as a director in July 2013. With over 32 years of global industry experience,
and his familiarity and history with St. Jude Medical, Mr. Widensohler serves as a valuable member of the St. Jude Medical board.

Ms. Yarno has a 29-year history of demonstrated leadership in global operations, marketing and human resources in the pharmaceutical
industry. From September 2010 through February 2012, Ms. Yarno was the chief marketing officer of HemoShear LLC, a biotechnology
research company and leading developer of human cell-based surrogate systems for discovery and assessment of new drug compounds. Before
this role, she served as chief marketing officer of Merck & Co., Inc., a pharmaceutical company. She also has held a series of other executive
positions at Merck, including general manager of U.S. Human Health, executive vice president of Worldwide Human Health Marketing and
senior vice president of Human Resources. Additionally, Ms. Yarno served as the vice president of the Women's Health Care Franchise at
Johnson & Johnson, the world's largest healthcare company. Ms. Yarno currently serves on the board of directors of Medivation, Inc., a
biopharmaceutical company, and Aratana Therapeutics, Inc., a pet therapeutics company. Ms. Yarno was selected by the St. Jude Medical board
of directors because of her management and business acumen and experience with large enterprises in the healthcare industry.

Committees of the St. Jude Medical Board of Directors

The St. Jude Medical board of directors has three standing committees: the audit committee, the compensation committee and the
governance and nominating committee. During 2015, the audit committee met nine times, the compensation committee met six times and the
governance and nominating committee met three times. Membership on each committee is set forth in the following table:

Compensation Governance and
Director Audit Committee Committee Nominating Committee
John W. Brown Chair
Richard R. Devenuti ]
David C. Dvorak .
Stuart M. Essig Chair °
Barbara B. Hill o
Michael A. Rocca Chair
Stefan K. Widensohler .
Wendy L. Yarno U .

Each committee of the St. Jude Medical board of directors has a separate written charter, which is available on St. Jude Medical's website at
WWW.sjm.com.

Each member of the audit committee, the compensation committee and the governance and nominating committee is independent under
St. Jude Medical's principles of corporate governance and bylaws and the NYSE listing standards. Each member of the audit committee is also
independent under the rules of the SEC.

The duties of the audit committee are described in its report below.
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The compensation committee is responsible for establishing and administering compensation programs for St. Jude Medical's executive
officers and considering matters relating to employee benefits provided by St. Jude Medical. The compensation committee is also responsible for
making recommendations to the St. Jude Medical board of directors regarding director compensation.

The governance and nominating committee is responsible for recommending good governance practices. The governance and nominating
committee evaluates the qualifications of and nominates candidates for positions on the St. Jude Medical board of directors. The procedures for
shareholders to recommend directors can be found on pages 114 and 115. In addition, the governance and nominating committee facilitates an
annual board and director process, and provides feedback to the entire board.

Report of the Audit Committee

The audit committee reviews St. Jude Medical's consolidated financial statements, financial reporting process and internal controls over
financial reporting on behalf of the board of directors. The St. Jude Medical directors who serve on the audit committee are all independent
under St. Jude Medical's principles of corporate governance and bylaws, the NYSE listing standards and the rules of the SEC.

The St. Jude Medical board of directors has adopted a written charter that describes the functions the audit committee is to perform. Each
year, the audit committee reviews the actions required to be taken by the audit committee under the charter, confirms that those actions have
been taken, and reports the same to the St. Jude Medical board of directors. The current audit committee charter is available on St. Jude
Medical's website at www.sjm.com.

Management has the primary responsibility for St. Jude Medical's consolidated financial statements and the overall reporting process,
including St. Jude Medical's system of internal controls over financial reporting.

The audit committee meets with management periodically to consider, among other things, the adequacy of St. Jude Medical's financial
disclosures and internal controls over financial reporting. The audit committee discusses these matters with St. Jude Medical's independent
registered public accounting firm, Ernst & Young LLP, and with the appropriate financial personnel from St. Jude Medical, including St. Jude
Medical's internal auditor. The audit committee also conducts an annual assessment of financial risks to St. Jude Medical.

The audit committee also appoints the independent registered public accounting firm, and approves the performance of, and fees associated
with, any audit and non-audit services provided to St. Jude Medical. The audit committee periodically reviews the performance of the
independent registered public accounting firm and its independence from St. Jude Medical. The audit committee regularly meets privately with
the independent registered public accounting firm, which has unrestricted access to the audit committee.

The audit committee has received the written disclosures and annual independence communication from Ernst & Young LLP required by
applicable requirements of the Public Company Accounting Oversight Board ("PCAOB") regarding the independent registered public
accounting firm's independence communications with the audit committee, and have discussed with Ernst & Young LLP its independence. The
audit committee has also considered the permissibility of non-audit services and their bearing on the independence of Ernst & Young LLP. In
addition, the audit committee discussed with Ernst & Young LLP all matters required under PCAOB Auditing Standard No. 1301,
Communications with Audit Committees, and SEC Rule 2-07, Communications with Audit Committees. Ernst & Young LLP has served as
St. Jude Medical's auditor since 1976.

The independent registered public accounting firm audits the annual consolidated financial statements prepared by management, expresses
an opinion as to whether those consolidated financial
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statements fairly present the consolidated financial position, results of operations and cash flows of St. Jude Medical in conformity with GAAP
and discusses with the audit committee any issues they believe should be raised. The independent registered public accounting firm also audits
St. Jude Medical's internal controls over financial reporting and expresses an opinion as to whether St. Jude Medical maintained effective
internal controls over financial reporting.

Each year, the audit committee reviews St. Jude Medical's audited consolidated financial statements and meets with both management and
the independent registered public accounting firm to discuss the consolidated financial statements. St. Jude Medical's management has
represented to the audit committee that the consolidated financial statements were prepared in accordance with GAAP. Additionally, the audit
committee considered the report of the independent registered public accounting firm relating to St. Jude Medical's consolidated financial
statements.

The audit committee also reviewed management's assessment of the effectiveness of St. Jude Medical's internal controls over financial
reporting. St. Jude Medical's management has represented to the audit committee that St. Jude Medical's internal controls over financial
reporting were effective as of January 2, 2016. The audit committee also considered the report of the independent registered public accounting
firm relating to St. Jude Medical's internal controls over financial reporting.

Based on its review and discussions described above, the audit committee recommended to the St. Jude Medical board that St. Jude
Medical's audited consolidated financial statements be included in St. Jude Medical's Annual Report on Form 10-K for the fiscal year ended
January 2, 2016, filed with the SEC.

Michael A. Rocca, chairman
Richard R. Devenuti
Stefan K. Widensohler

Compensation of Directors

St. Jude Medical targets the 50" percentile of the market (as defined by an analysis of its primary peer companies) for compensation for
service on the St. Jude Medical board of directors and its committees. The compensation committee engages an outside consultant for assistance
in determining the levels and components of compensation that are consistent with this objective. The executive chairman of the St. Jude
Medical board of directors reviews the data and analyses provided by St. Jude Medical's outside consultant and makes recommendations to the
compensation committee regarding director compensation. The compensation committee, in turn, reviews the data and analyses provided by
St. Jude Medical's outside consultant and the executive chairman's recommendations and makes its own recommendations to the board of
directors regarding director compensation. The board of directors then approves board and committee compensation based on the
recommendations of the compensation committee. Each year, the compensation levels approved by the St. Jude Medical board of directors
become effective at St. Jude Medical's annual meeting of shareholders and remain in effect until the annual meeting of shareholders held in the
following year.

For the period commencing on May 7, 2015, the date of the 2015 annual meeting of shareholders, and ending on May 3, 2016, the day
before the originally scheduled 2016 annual meeting of

121

158



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Table of Contents

shareholders, each non-employee director received compensation as set forth in the table below. This compensation structure currently remains
in effect:

Non-Employee Director Compensation Amount

Annual Retainer $ 100,000
Compensation Committee Chair $ 15,000
Audit Committee Chair $ 20,000
Governance & Nominating Committee Chair* $ 15,000
Presiding Director $ 25,000

The governance and nominating committee Chair does not receive a retainer if he or she is also the presiding director.

St. Jude Medical believes the compensation paid to St. Jude Medical's non-employee directors is aligned with the 50th percentile of St. Jude
Medical's primary peer group and reflects the responsibilities and potential liabilities for committee chairs and directors generally. Directors who
are Company employees are not compensated for their services as directors.

In May of each year, non-employee directors who are serving at that time may elect to receive the annual retainer fee payable over the
following 12 months either as 100% cash, 50% cash plus 50% restricted stock, or 100% restricted stock. Restricted stock is valued at the closing
market price for St. Jude Medical shares on the date of grant, which is the first business day in June after a director's election to receive restricted
stock in lieu of half or all of the director's retainer. The restriction on the stock lapses on the six-month anniversary of the grant date. Holders of
restricted stock are entitled to all rights of a shareholder, including the right to receive cash dividends and vote their shares.

In May 2015, Mr. Brown and Mr. Widensohler elected to receive their entire annual retainer in the form of restricted stock and
Mr. Devenuti, Mr. Essig, Ms. Hill, Mr. Rocca and Ms. Yarno elected to receive their entire annual retainer in cash. Mr. Dvorak, who was
appointed as a director in August 2015, did not have an opportunity to elect to receive his annual retainer in the form of restricted stock and,
accordingly, receives his annual retainer in cash.

Directors are reimbursed for expenses incurred in connection with travel and lodging when attending meetings of the board or otherwise
engaged in St. Jude Medical business and for such expenses for the director's partner when attending the annual strategic planning meeting.

Each non-employee director who is elected, re-elected or serving an unexpired term as a director at any annual meeting of shareholders will
receive, as of the date of such meeting, restricted stock that is valued at the closing market price for St. Jude Medical shares on such date. Each
year the compensation committee reviews external market data and makes a recommendation to the St. Jude Medical board of directors
regarding the annual grant of restricted stock. All such shares of restricted stock fully vest on the six-month anniversary of the grant date.
Non-employee directors appointed between annual shareholder meetings are granted a pro-rata portion of shares of restricted stock on the same
terms and conditions as the restricted stock described above. At the 2015 annual meeting of shareholders, each non-employee director received a
restricted stock grant of 2,382 shares. Mr. Dvorak, who was appointed as a director in August 2015, received a prorated grant of 1,921 shares of
restricted stock. No additional shares were granted to non-employee directors in 2015.

Each St. Jude Medical director may receive reimbursement for one physical examination every 12 months subject to an annual maximum of
$1,600. St. Jude Medical directors may also participate in St. Jude Medical's charitable contribution matching program under which eligible

charitable contributions are matched by St. Jude Medical up to a maximum of $1,000 each year.
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Under the process described above, on May 4, 2016, the St. Jude Medical board of directors approved the compensation for directors for the
twelve-month period commencing on May 4, 2016, the date the 2016 annual meeting of St. Jude Medical shareholders was originally scheduled
to be held. The value of restricted stock granted to each non-employee director on such date was $181,000 based on the closing market price for
St. Jude Medical shares on such date.

Director Compensation Table

The following table sets forth information regarding the compensation of St. Jude Medical's non-employee (outside) directors for the last
fiscal year.

Annual Retainer

Fees Paid in Cash Restricted All Other

or Restricted Stock Stock Awards Compensation Total
Name ®@ $Q2) ()] $)
John W. Brown 120,000(3) 169,956 -0- 289,956
Richard R. Devenuti 58,333(4) 169,956 -0- 228,289
David C. Dvorak 40,860(5) 139,772 -0- 180,632
Stuart M. Essig 109,000(6) 169,956 1,000(7) 279,956
Barbara B. Hill 100,000(8) 169,956 -0- 269,956
Michael A. Rocca 120,000(9) 169,956 -0- 289,956
Stefan K. Widensohler 100,000(10) 169,956 -0- 269,956
Wendy L. Yarno 100,000(11) 169,956 -0- 269,956
Footnotes
M

Each non-employee director may elect to receive his or her annual retainer fee either as 100% cash, 50% cash plus 50% restricted
stock, or 100% restricted stock. Any cash portion of the annual retainer is paid monthly over 12 months. Any portion of the annual
retainer paid in restricted stock is granted on the first business day in June based on the closing market price of St. Jude Medical shares
on the date of grant.

2
On May 6, 2015, each non-employee director was awarded 2,382 shares of restricted stock with a value of $169,965. Mr. Dvorak, who
was appointed as a director in August 2015, received a prorated grant of 1,921 shares of restricted stock. The amounts in this column
are computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 ("FASB ASC
Topic 718") and are based on the fair value of the shares of restricted stock as of the date of grant.

3
For the period of May 1, 2014 through May 6, 2015, Mr. Brown elected to receive his entire annual retainer in the form of restricted
stock, which was paid in its entirety in June 2014. For the period of May 7, 2015 through May 3, 2016, Mr. Brown elected to receive
his entire annual retainer of $100,000 in the form of restricted stock, which was paid in its entirety in June 2015. Mr. Brown also
received $20,000 in fiscal year 2015 in respect of his service as presiding director.

@
For the period of May 1, 2014 through May 6, 2015, Mr. Devenuti elected to receive his entire annual retainer in the form of restricted
stock, which was paid in its entirety in June 2014. For the period of May 7, 2015 through May 3, 2016, Mr. Devenuti elected to
receive his entire annual retainer in cash. Accordingly, Mr. Devenuti's annual retainer payments for fiscal year 2015 are the monthly
cash payments from June 1, 2015 through December 31, 2015.

&)
Mr. Dvorak, who was appointed as a director in August 2015, did not have an opportunity to elect the form of his annual retainer and,
accordingly, received it in the form of cash for the period of August 4, 2015 through December 31, 2015.

(©)
For the periods of May 1, 2014 through May 6, 2015 and May 7, 2015 through May 3, 2016, Mr. Essig elected to receive his annual

retainer in the form of cash, $100,000 of which was paid in
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fiscal year 2015. Mr. Essig also received $9,000 in fiscal year 2015 in respect of his service as compensation committee chair.

@)
This amount represents a $1,000 company match for a charitable contribution.

®)
For the periods of May 1, 2014 through May 6, 2015 and May 7, 2015 through May 3, 2016, Ms. Hill elected to receive her annual
retainer in the form of cash, $100,000 of which was paid in fiscal year 2015.

©))
For the periods of May 1, 2014 through May 6, 2015 and May 7, 2015 through May 3, 2016, Mr. Rocca elected to receive his annual
retainer in the form of cash, $100,000 of which was paid in fiscal year 2015. Mr. Rocca also received $20,000 in fiscal year 2015 in
respect of his service as audit committee chair.

(10)
For the period of May 1, 2014 through May 6, 2015, Mr. Widensohler elected to receive his entire annual retainer in the form of
restricted stock, which was paid in its entirety in June 2014. For the period of May 7, 2015 through May 3, 2016, Mr. Widensohler
elected to receive his entire annual retainer of $100,000 in the form of restricted stock, which was paid in its entirety in June 2015.

an

For the periods of May 1, 2014 through May 6, 2015 and May 7, 2015 through May 3, 2016, Ms. Yarno elected to receive her annual
retainer in the form of cash, $100,000 of which was paid in fiscal year 2015.

Compensation Committee Interlocks and Insider Participation

During 2015, Stuart M. Essig (chair), Barbara B. Hill and Wendy L. Yarno served as members of the compensation committee. None of
these individuals has ever served as an officer or employee of St. Jude Medical or any of St. Jude Medical's subsidiaries or has any relationships
with St. Jude Medical or any of St. Jude Medical's subsidiaries requiring disclosure under "Related Person Transactions" below. The members
of the compensation committee have no interlocking relationships requiring disclosure under the rules of the SEC.

Related Person Transactions

The St. Jude Medical board of directors has adopted a written policy and procedures for related person transactions, which are collectively
referred to as the Policy. Under the Policy, all related person transactions must be approved or ratified by St. Jude Medical's governance and
nominating committee. For purposes of the Policy, related person transactions generally include any transaction:

to which St. Jude Medical is a participant;

for which the amount involved in any calendar year is expected to exceed $120,000; and
in which a related person is expected to have a direct or indirect material interest.
Despite otherwise falling within this definition, the following transactions have been determined by the board not to be related person

transactions subject to the Policy:

employment arrangements with management or compensation paid to directors, in their capacity as directors, that are
otherwise approved by the board or the governance and nominating committee;

transactions for which the related person's interest is solely due to their status as a shareholder; or
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than an executive officer), director or beneficial owner of less than 1% of that company's shares, if the aggregate amount
involved does not exceed the greater of $1,000,000 or 2% of that company's total annual revenues.
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A related person under the Policy is:

someone who is or was an executive officer, director or nominee for election as a director of St. Jude Medical since the
beginning of the last fiscal year;

a person or group who is a beneficial owner of more than 5% of St. Jude Medical's voting securities; or

an immediate family member of any of the foregoing.

Each officer and director has an affirmative obligation to inform St. Jude Medical of any transactions in which he or she or a member of his
or her immediate family may have a material interest and which may reasonably be expected to be a related person transaction. Management of
St. Jude Medical is also required to inform St. Jude Medical of any potential related person transactions of which management becomes aware in
the course of business development activities.

The St. Jude Medical General Counsel is responsible for determining whether a particular transaction is a related person transaction. If so,
the governance and nominating committee reviews the transaction to determine whether to approve or ratify the transaction and whether to
impose any conditions on the approval or ratification.

In determining whether to approve or ratify a particular transaction, the governance and nominating committee will take into account any

factors that it deems relevant, which may include, among other things:

the material terms of the transaction;

the expected and potential impact of the transaction on St. Jude Medical's results of operations, financial position and cash
flows;

whether the terms of the transaction are no less favorable to St. Jude Medical than if the other party did not have an
affiliation with a related person;

the availability of, and terms to obtain, other sources of comparable products or services, where applicable; and

the identity of the related person and the impact of the transaction on the related person's independence due to the expected
and potential financial interest of the related person in the transaction.

Under the Policy, related persons are required to refrain from directly or indirectly participating in the negotiation of any transactions that
may reasonably be expected to be related person transactions, or managing any existing related person transactions. In addition, no director of
St. Jude Medical may engage in the approval under the Policy of a related person transaction in which he or she, or a member of his or her
immediate family, has a material interest, except to the extent of providing to the governance and nominating committee all material information
requested concerning the related person transaction.

For information regarding interests of directors and executive officers in the mergers, see the section entitled "Interests of St. Jude
Medical's Directors and Executive Officers in the Mergers."

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act, requires St. Jude Medical's directors and executive officers to file initial reports of ownership and
reports of changes in ownership of St. Jude Medical's securities with the SEC. Based on a review of the Section 16(a) reports filed by St. Jude
Medical's directors and executive officers in 2015 and on written representations by the directors and executive officers, St. Jude Medical
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except that one Form 5 relating to one transaction involving indirectly owned shares was filed late on behalf of Jason Zellers.
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PROPOSAL 3: PROPOSAL TO ELECT DIRECTORS

St. Jude Medical's articles of incorporation and bylaws provide that the board of directors be divided into three classes of directors as nearly
equal in number as possible. The members of each class are elected to serve three-year terms with the terms of office for each class expiring at
successive annual meetings.

At this year's annual meeting, the terms of Stuart M. Essig, Barbara B. Hill and Michael A. Rocca will expire. Mr. Essig, Ms. Hill and
Mr. Rocca have been nominated for re-election to the board for a three-year term ending in 2019. If elected, they will continue in office until
their successors have been duly elected and qualified, or until the earlier of their death, resignation or retirement. The St. Jude Medical board
expects each of the nominees to be able to serve if elected.

The principal occupation and other information about each of the director nominees and each director whose term of office will continue
after the annual meeting are provided below.

The board of directors recommends a vote "FOR" the election of Mr. Essig, Ms. Hill and Mr. Rocca as directors. Proxies will be voted
"FOR" the election of the nominees unless otherwise specified.

Nominees for Terms Expiring in 2019

Stuart M. Essig, director of St. Jude Medical since March 1999. Chairman of the board of directors of Integra
LifeSciences Holdings Corporation, a manufacturer of medical devices and implants, since January 2012.
Director on the Integra board of directors since December 1997. Chief executive officer of Integra from
December 1997 to January 2012. Currently a managing partner of Prettybrook Partners since January 2012, a
venture partner at Wellington Partners Advisory AG (a venture capital firm) since March 2013, a senior advisor
to TowerBrook Capital Partners (an investment management firm) since January 2012 and Water Street
Healthcare Partners (an investment management firm) since July 2015. Director of Owens & Minor, Inc. since
October 2013 and SeaSpine Holdings Corporation since July 2015. Age: 54

Barbara B. Hill, director of St. Jude Medical since December 2007. Operating partner of NexPhase Capital, a
private equity firm, since March 2011. President, chief executive officer and director of ValueOptions, Inc., a
managed behavioral health company, and FHC Health Systems, Inc., its parent company, from March 2006 to
September 2010. Chairman and chief executive officer of Woodhaven Health Services, an institutional pharmacy
company, from August 2004 to March 2006. President and director of Express Scripts, Inc., a pharmacy benefits
management company, from April 2002 to October 2003. Director of Omega Healthcare Investors, Inc. since
April 2013 and Integra LifeSciences Holdings Corporation since May 2013. Age: 64
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Michael A. Rocca, director of St. Jude Medical since March 2004. Retired in 2000 from Mallinckrodt, Inc., a
pharmaceutical and medical device manufacturer, where he was Senior Vice President and Chief Financial
Officer from 1994 to 2000. Director of Hyatt Hotels Corporation since March 2008. Director of Lawson
Software, Inc. from February 2003 to July 2011. Age: 71

Directors Whose Terms Expire in 2017

Richard R. Devenuti, director of St. Jude Medical since October 2001. President, Information Intelligence
Group, a Division of EMC Corporation, a developer and provider of information infrastructure technology and
solutions, from October 2010 to March 2015. Senior Vice President and Chief Operating Officer of the
Information Intelligence Group from July 2008 to October 2010. Senior Vice President of Worldwide Services
and IT of Microsoft Corporation, a software company, from December 2003 until January 2007. From March
1999 to December 2003, Vice President and Chief Information Officer of Microsoft Corporation. Director of
Convergys Corporation since August 2009. Age: 58

Stefan K. Widensohler, director of St. Jude Medical since July 2013. Previously served as a director of St. Jude
Medical from 2001 to 2010. Since 1992, President and chief executive officer of KRAUTH Medical Group,
which before 2012 was a European distributor of medical and surgical devices and services, and that now invests
in healthcare start-up companies. Executive Vice President, Global Sales and Marketing of Invatec SpA, an
Italian medical device company specializing in cardiology and peripheral vascular products, from 1996 to 2010
and Vice President, Global Sales after its acquisition by Medtronic, Inc. from 2010 to 2012. Director of LDR
Holdings Corporation, a global medical device company, since May 2006. Age: 56

Wendy L. Yarno, director of St. Jude Medical since February 2002. Chief Marketing Officer of

HemoShear LLC, a biotechnology research company, from September 2010 to February 2012. From 2006 to
2008, Chief Marketing Officer for Merck & Co., Inc., a pharmaceutical company. From 2005 to 2006, General
Manager, Business Unit, Merck & Co., Inc. From 2002 to 2005, Executive VP, Worldwide Human Health,
Merck & Co., Inc. Director of Medivation, Inc., since April 2013, Aratana Therapeutics, Inc., since October 2013
and Durata Therapeutics, Inc. from August 2014 to October 2014. Age: 61
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Directors Whose Terms Expire in 2018

John W. Brown, director of St. Jude Medical since August 2005. Chairman of the board of Stryker Corporation,
an orthopedic device company, from 1997 through December 2009. Chief executive officer of Stryker
Corporation from 1977 through 2004. Chairman emeritus of Stryker Corporation. Age: 81

David C. Dvorak, director of St. Jude Medical since August 2015. President and chief executive officer and
member of the board of directors of Zimmer Biomet Holdings, Inc., a medical device company, since May 2007.
Group President, Global Businesses and Chief Legal Officer of Zimmer from December 2005 through May
2007. Executive Vice President, Corporate Services, Chief Counsel and Secretary, as well as Chief Compliance
Officer, of Zimmer from October 2003 through December 2005. Member of the board of directors (and past
chairman, 2012-2014) of AdvaMed. Age: 52

Michael T. Rousseau, director of St. Jude Medical since January 2016. President and chief executive officer of
St. Jude Medical since January 2016. Chief Operating Officer of St. Jude Medical from January 2014 through
December 2015. Group President of St. Jude Medical from January 2008 through December 2013. President,
U.S. Division of St. Jude Medical from July 2001 through December 2007. Age: 60

Daniel J. Starks, director of St. Jude Medical since April 1996. Executive chairman of St. Jude Medical since
January 2016. Chairman, President and chief executive officer of St. Jude Medical from May 2004 through
December 2015. President and Chief Operating Officer of St. Jude Medical from January 2001 to May 2004.
From April 1998 to January 2001, President and chief executive officer of the Cardiac Rhythm Management
Division of St. Jude Medical. Previously, chief executive officer and President, Daig Corporation. Age: 61
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SHAREHOLDERS' MEETING MATERIALS EXECUTIVE COMPENSATION

Compensation Committee Report

The St. Jude Medical compensation committee has reviewed and discussed with St. Jude Medical's management the following
Compensation Discussion and Analysis. Based on this review and discussion, the compensation committee has recommended to the St. Jude
Medical board of directors that the Compensation Discussion and Analysis be included in this proxy statement/prospectus and St. Jude Medical's
Annual Report on Form 10-K for the fiscal year ended January 2, 2016.

Stuart M. Essig, chairman
Barbara B. Hill
Wendy L. Yarno

Compensation Discussion and Analysis

Executive Summary

This Compensation Discussion and Analysis describes the material elements of compensation awarded to each of the following executive
officers, who are referred to as the named executive officers, for fiscal 2015:

Daniel J. Starks Chairman, president and chief executive officer in 2015 and executive chairman in 2016
Michael T. Rousseau Chief operating officer in 2015 and president and chief executive officer in 2016

Eric S. Fain Group president

Denis M. Gestin President, International Division

Donald J. Zurbay Vice president, Finance and chief financial officer

Compensation Philosophy and Principles

The compensation committee is responsible for establishing and administering compensation programs for St. Jude Medical's executive
officers. To achieve St. Jude Medical's business objectives, the compensation committee seeks to ensure that St. Jude Medical's executive
compensation programs reinforce St. Jude Medical's business strategy and align executives' interests with those of St. Jude Medical's
shareholders. The goals of St. Jude Medical's compensation programs are to attract, retain and motivate talented executives to enable St. Jude
Medical to be successful in a highly competitive industry and to enhance shareholder value. The following principles were used in the design of
the programs:

A substantial part of an executive officer's compensation should be incentive-based, tied to Company performance;

Compensation should reflect individual job responsibilities, qualifications and performance; and

Executive officers and employees should be encouraged to own St. Jude Medical stock.
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In line with St. Jude Medical's pay for performance philosophy, the total compensation received by the named executive officers will be
dependent on corporate and/or division level performance measured over the short and long term. As an executive's level of responsibility within
St. Jude Medical's organization increases, so does the percentage of total compensation that is linked to performance. St. Jude Medical's named
executive officers' total compensation is comprised of a mix of base salary, annual incentive compensation and equity awards consisting of stock
options and restricted
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stock units. St. Jude Medical's named executive officer compensation program is weighted toward equity awards, and such officers are required
to meet St. Jude Medical's stock ownership guidelines. Changes in Company stock price have a direct effect on the amount of compensation
executive officers realize and the value of St. Jude Medical stock they own. If shareholder value declines, so does the compensation realized by
St. Jude Medical's executive officers.

The St. Jude Medical board of directors and compensation committee seek to ensure the long-term growth of St. Jude Medical while at the
same time delivering short-term results. St. Jude Medical's executive compensation program for the named executive officers supports these
initiatives by way of an annual cash incentive plan based solely on Company-wide and division financial objectives; stock options, which have
value only through future appreciation in stock price; and restricted stock units, which foster retention and provide an alignment with
shareholder value creation.

The St. Jude Medical compensation committee and board believe that the skill and motivation of St. Jude Medical's employees, and
especially St. Jude Medical's executive leaders, are essential to St. Jude Medical's performance and creation of shareholder value. St. Jude
Medical operates in a fast-paced, ever-evolving industry in which there is a high level of competition for market share and talent. In order to
attract and retain the necessary talent, the St. Jude Medical compensation committee and board manage total direct compensation base salary,
annual cash incentive target and long-term incentive awards with reference generally to the external market and other relevant factors (as
determined through the process described beginning on page 136). The St. Jude Medical compensation committee and board believe St. Jude
Medical's compensation program motivates performance that differentiates St. Jude Medical from its competitors and does not encourage
excessive risk-taking, as discussed further under "Compensation Risk Analysis" below. St. Jude Medical will continue to provide a
compensation program that the St. Jude Medical compensation committee and board believe is effective, serves shareholder interests and is
worthy of shareholder support.

2015 Say on Pay Results

At St. Jude Medical's 2015 annual meeting, St. Jude Medical's shareholders had the opportunity to cast a non-binding advisory vote on the
compensation of the named executive officers. Approximately 95% of the shares voted at the meeting approved the named executive officers'
compensation. The compensation committee welcomed this feedback and, while shareholders overwhelmingly supported the compensation
programs for St. Jude Medical's named executive officers, the compensation committee continuously evaluates and implements changes to
improve its compensation practices as described below. The St. Jude Medical compensation committee and board intend to continue its practice
of linking St. Jude Medical's performance with executive compensation decisions.

Continuous Improvement

St. Jude Medical continues to assess its executive compensation programs and practices and periodically makes changes based on
competitive market and governance considerations. Recent changes include:

In December 2014, the compensation committee recommended and the board adopted modifications to St. Jude Medical's
stock incentive plans to (i) expressly prohibit the cash buyout of "underwater" stock options and (ii) establish a minimum
three-year vesting period for stock options, stock appreciation rights, restricted stock and restricted stock units (other than in
the case of performance-based awards, which may not vest over a period of less than one year). The St. Jude Medical, Inc.
2016 Stock Incentive Plan that shareholders are being asked to approve at the shareholders' meeting contains these same

provisions.

In December 2014, the compensation committee recommended and the board adopted an anti-pledging policy prohibiting
directors and executive officers from holding St. Jude Medical
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securities in a margin account or otherwise pledging St. Jude Medical securities as collateral for a loan. The anti-pledging
policy applies on a prospective basis from the time of its adoption and exempts shares of St. Jude Medical stock pledged
prior to its adoption, which includes the shares pledged by Mr. Starks, as detailed in footnote (1) of the table entitled "Share
Ownership of Management and Directors and Certain Beneficial Owners."

Beginning in December 2012, St. Jude Medical modified its equity award agreements so that they now contain (i) a "double
trigger" change in control provision such that vesting is accelerated if the executive officer is involuntarily terminated, other
than for cause, or leaves for good reason following a change in control and (ii) a provision that requires the executive officer
to return or repay certain amounts under the equity award agreement if they breach the non-competition or non-solicitation

provisions of the agreement.

Effective beginning in 2012, St. Jude Medical implemented a compensation recoupment or "clawback" policy that requires
the repayment of annual incentive awards in certain circumstances.

In December 2011, the compensation committee adopted an anti-hedging policy prohibiting all directors and executive
officers from engaging in the purchase or sale of financial instruments based on St. Jude Medical's securities that are
designed to hedge or offset any decrease in the market value of St. Jude Medical's securities.

Fiscal 2015 Performance

2015 reflected positive momentum in several key areas of focus for St. Jude Medical, with strong performance in St. Jude Medical's atrial
fibrillation and neuromodulation product categories in particular. With the acquisition of Thoratec Corporation in October 2015, the largest and
one of the most strategic acquisitions in St. Jude Medical's history, St. Jude Medical continued to build on its key growth strategy of surrounding
heart failure with therapies enabling patient care from early symptoms to advanced stages.

Atrial fibrillation product sales increased five percent (13 percent on a constant currency basis) in 2015, driven by continued adoption of
St. Jude Medical's FlexAbility and TactiCath ablation cathetérue to the successful launch of these products in 2015, St. Jude Medical gained
market share in the U.S. ablation catheter market and also experienced an increase in sales of St. Jude Medical's other atrial fibrillation products.

Neuromodulation experienced nine percent sales growth (14 percent on a constant currency basis) in 2015, driven by St. Jude Medical's
Burst technology offering in Europe as well as the Protégé Spinal Cord Stimulation System with upgradeable features in the U.S.St. Jude
Medical has transformed its neuromodulation business and is now positioned to establish St. Jude Medical as a global technology leader in this
growing market, with one of the most comprehensive product portfolios on the market that has the ability to treat chronic pain patients
throughout the care continuum.

Cardiovascular product sales decreased three percent in 2015 (an increase of six percent on a constant currency basis).? The successful
launch of all sizes of the Portico Transcatheter Aortic Valve Implantation System in Europe as well as strong contributions from the
AMPLATZER Amulet Left Atrial Appendage Occluder in Europe and St. Jude Medical's Optical Coherence Tomography product portfolio,
contributed to Cardiovascular sales performance.

A reconciliation of 2015 sales and constant currency sales growth and adjusted earnings per share is included in Annex G,
Reconciliation of Non-GAAP Financial Measures.

A reconciliation of 2015 sales and constant currency sales growth and adjusted earnings per share is included in Annex G,
Reconciliation of Non-GAAP Financial Measures.

A reconciliation of 2015 sales and constant currency sales growth and adjusted earnings per share is included in Annex G,
Reconciliation of Non-GAAP Financial Measures.
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St. Jude Medical's Cardiac Rhythm Management business experienced challenges in 2015, with sales decreasing ten percent (three percent
on a constant currency basis).* Global results were impacted negatively by lower sales in the U.S., principally due to St. Jude Medical's product
gap in the MRI conditional category of products, though this decline was partially offset by solid results in countries where MRI conditional
products are offered and continued adoption of St. Jude Medical's MultiPoint Pacing technology in Europe.

Finally, with the acquisition of Thoratec, St. Jude Medical augmented its heart failure strategy with the market leading portfolio of
mechanical circulatory support devices capable of treating the full range of clinical needs for patients suffering from advanced heart failure.
Coupled with St. Jude Medical's cardiac re-synchronization therapy products and unique CardioMEMS technology, the only FDA-approved
remote hemodynamic monitoring device on the market, St. Jude Medical is now positioned to be the global leader in device-based heart failure
management.

For the full year 2015 net sales were $5.541 billion, compared with $5.622 billion in 2014. Earnings per share were $3.07 in 2015
compared with $3.46 in 2014, while adjusted earnings per share were $3.94 in 2015 compared with $4.17 in 2014.> Foreign currency translations
had a significant negative effect on St. Jude Medical's 2015 results, representing an estimated impact of $413 million on net sales and $0.68 on
adjusted earnings per share. Adjusting for this negative foreign currency impact, 2015 net sales increased six percent and adjusted earnings per
share increased eleven percent over the prior year. Please see "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in St. Jude Medical's Annual Report on Form 10-K for a more detailed description of St. Jude Medical's fiscal year 2015 financial
results.

Fiscal 2015 Pay Implications

St. Jude Medical's fiscal year 2015 corporate performance was a key factor in the compensation decisions and outcomes for the fiscal year.
In December 2014, the St. Jude Medical board of directors approved an operating plan that reflected St. Jude Medical's expectations for
company performance and included goals for company-wide sales, adjusted earnings per share and division sales and adjusted operating
earnings achievement. These goals served as targets for St. Jude Medical's Management Incentive Compensation Plan, which we refer to as the
MICP. The compensation committee determined that these goals provided appropriate incentives for continued execution of St. Jude Medical's
growth and performance strategy. In 2015, overall St. Jude Medical sales and adjusted earnings per share were slightly below targeted levels
identified in the MICP.

Sales and adjusted earnings per share performance for 2015 equaled 97% of the MICP target. Division sales performance ranged from 96%
to 97% of the MICP target and adjusted division operating profit performance ranged from 92% to 96% of the MICP target. The payouts
associated with these levels of performance are determined by a scale on which 100% achievement of a performance target results in a payment
at 100% of target level bonus. To increase the incentive to achieve or over-achieve target, performance below target results in a payout that
declines steeply from 100% payout at target to no payout for performance below 90% of target, while performance above target results in a scale
that pays up to 200% of the individual's target-level bonus for performance at 120% of target. Fiscal 2015 performance resulted in MICP awards
for St. Jude Medical's named executive officers that ranged from 96.85% to 97% of target-level bonuses. It is important to note that MICP
awards are based solely on financial performance measures and do not allow for a financial performance shortfall to be offset by the
overachievement of qualitative measures. Please see " Fiscal

A reconciliation of 2015 sales and constant currency sales growth and adjusted earnings per share is included in Annex G,
Reconciliation of Non-GAAP Financial Measures.

A reconciliation of 2015 sales and constant currency sales growth and adjusted earnings per share is included in Annex G,
Reconciliation of Non-GAAP Financial Measures.
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2015 Annual Incentive Awards" for more detailed annual incentive award information for St. Jude Medical's named executive officers.

Long-term incentive awards make up a significant portion of each of the named executive officer's compensation. In December 2015, the
named executive officers, other than Mr. Starks, received a combination of stock options and restricted stock units. Both award vehicles result in
long-term incentive compensation being highly correlated to St. Jude Medical's stock price performance. Stock options only have value if the
stock price appreciates, and the value of restricted stock units will rise and fall in direct correlation to St. Jude Medical's stock price. Mr. Starks
did not receive a long-term incentive award in December 2015 in light of his imminent retirement from the position of President and chief
executive officer and transition to the role of executive chairman in January 2016. Mr. Rousseau's long-term incentive award granted in
December 2015 was made with consideration given to his assumption of the chief executive officer role in January 2016.

St. Jude Medical's executives' base salaries were reviewed before the start of fiscal 2015. Based on the financial performance of St. Jude
Medical and benchmark data available at the time, St. Jude Medical granted average salary increases of 4.2% to St. Jude Medical's named
executive officers. Please see " Fiscal 2015 Base Salaries" for more detailed base salary information for St. Jude Medical's named executive
officers.

Use of Consultants and Other Advisors

The compensation committee has retained Pay Governance to assist the compensation committee with its responsibilities related to St. Jude
Medical's executive and board of director compensation programs. Pay Governance's responsibilities to the compensation committee included
providing:

Competitive market data and advice related to the chief executive officer's compensation level and incentive program;

A review of St. Jude Medical compensation levels, performance and incentive program design (including performance
objectives);

Information on executive compensation trends and implications for St. Jude Medical; and

Competitive market data and advice on outside director compensation.

As part of St. Jude Medical's evaluation of Pay Governance, the compensation committee considered the following independence factors
related to Pay Governance: (i) that no other services were provided to St. Jude Medical by Pay Governance in 2015, (ii) the fees paid by St. Jude
Medical as a percentage of Pay Governance's total revenue, (iii) policies and procedures of Pay Governance that are designed to prevent
conflicts of interest, (iv) any business or personal relationships between Pay Governance's advisor for St. Jude Medical and a member of the
compensation committee, (v) any business or personal relationship of Pay Governance or its senior advisor for St. Jude Medical and a St. Jude
Medical executive and (vi) any St. Jude Medical stock owned by the senior advisor of Pay Governance. The compensation committee discussed
these considerations and concluded that the work performed by Pay Governance and its senior advisor involved in the engagement did not raise
any conflict of interest and that both are independent under the compensation committee's charter and applicable SEC and NYSE listed company
rules.

Overview of Components of Named Executive Officer Compensation Program

The tabular and narrative disclosures below describe the objectives of each of the four major components of St. Jude Medical's named
executive officer compensation program and explain how the amount of each component was determined by the compensation committee for
2015. For a discussion of the specific actions and awards for fiscal 2015 for each component, see "Overview of Fiscal 2015
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Compensation," "Fiscal 2015 Base Salaries," "Fiscal 2015 Annual Incentive Awards," "Fiscal 2015 Long-Term Incentive Awards" and "Fiscal
2015 Other Benefits" below.

Component Objective How Determined

Base Salary Competitive base salaries are necessary to
attract and retain high caliber candidates and
serve as the fixed component of St. Jude Consideration given to the 25% to 75%
Medical's compensation. percentiles of the market data with the 50™

percentile serving as the primary reference
point along with the factors listed under
"Determination of Targeted Compensation
Levels" below.
Annual Incentive Awards Serves to focus executives on the delivery of
annual performance results related to sales

and profitability. For target bonus award opportunity
percentages: consideration given to the
25% to 75 percentiles of the market data
with the 50" percentile serving as the
primary reference point along with the
factors listed under "Determination of
Targeted Compensation Levels" below as
well as trends and internal equity among
positions within St. Jude Medical with
similar responsibilities.

For establishing performance goals:
consideration of prior year performance,
current market conditions and peer company
performance. Goals are established to
promote growth and profitability that exceed
the previous year's performance and are at or
above the historical performance of key
competitors. Existing market conditions are
taken into account to ensure that goals have
a reasonable probability of being achieved.

For actual bonus payouts: achievement of

predetermined performance measures

established under St. Jude Medical's plan.
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Component Objective How Determined
Long-Term Incentive Awards (Equity Link executive compensation to long-term
Awards) shareholder return and provide a retention
feature as a result of awards vesting over Consideration given to total direct
time. compensation data ranging from the 25" to

75% percentile, with 50" percentile serving
as the primary reference point.

For the purpose of determining award levels,
the value of the stock is based on the fair
market value on the date of grant.
Other Benefits Ensure a competitive total compensation
package by offering benefits provided at

peer companies. The health and retirement benefits provided
to the named executive officers are the same

as the benefits provided to all employees.

The Management Savings Plan is consistent
with the deferred compensation plans
offered by peer group companies and
general industry companies. U.S. employees
with income over $150,000 are eligible to
participate in this program.

Additional information regarding annual and long-term incentive awards follows.

Annual Incentive Awards. All annual incentive awards paid to the named executive officers are awarded and paid under the MICP and are
based on the achievement of predetermined, objective performance goals as established under St. Jude Medical's annual operating plan. Each
objective is assigned a relative weighting for each named executive officer.

Under the MICP, target award opportunities, weightings and associated performance objectives must be determined and approved by the
compensation committee or board of directors no later than 90 days after the beginning of the fiscal year. Typically, target award opportunities,
weightings and associated performance objectives for a particular fiscal year are approved in the December preceding the start of that fiscal year.
At that time, the compensation committee may identify items that will be excluded from the calculation of incentive payments, such as the
impact of foreign exchange rates, transaction costs and accretive or dilutive effect of merger and acquisition activity and other specified items.

Upon completion of each fiscal year, the compensation committee determines and certifies in writing the payout levels associated with
Company-wide and division performance results, and incentive awards are typically paid in February. The compensation committee has no
discretion under the MICP to increase any executive's incentive payout that would be due upon the attainment of performance objectives, or
otherwise modify performance objectives associated with the performance period. However, the compensation committee may, in its discretion,
reduce or eliminate individual incentive payouts for a performance period. The compensation committee did not exercise this discretion related
to MICP awards for 2015.

The compensation committee has adopted a policy regarding the recovery of performance-based compensation payable under St. Jude
Medical's MICP from executive officers under certain circumstances. The "claw-back" policy provides that executive officers will be required to
reimburse St. Jude Medical for any annual MICP payment subject to the policy received in the three-year period
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preceding the date on which St. Jude Medical is required to prepare an accounting restatement that was due to material noncompliance under any
financial reporting requirements. The amount of reimbursement will be the excess, if any, of the amount actually paid to an executive officer
over the amount that should have been paid based upon the restated results.

Long-Term Incentive Awards. In 2015, long-term incentive compensation was provided to the named executive officers, other than
Mr. Starks, through awards granted under St. Jude Medical's shareholder-approved 2007 Stock Incentive Plan. Mr. Starks did not receive a
long-term incentive award in 2015 in light of his imminent retirement from the position of President and chief executive officer and transition to
the role of executive chairman in 2016.

The compensation committee annually reviews the potential dilutive effect of equity award programs from both a share and economic basis
as compared to the primary peer group companies. In its 2015 review, St. Jude Medical found that it was aligned with mid-market levels across
these measures.

The named executive officers receive annual equity awards in the form of stock options (approximately 67% of total named executive
officer long-term incentive value) and restricted stock units (approximately 33% of total named executive officer long-term incentive value).
St. Jude Medical believes this mix of stock options and restricted stock units is appropriate and consistent with its objective of directly aligning
management compensation with the delivery of shareholder value, while at the same time balancing the amount of compensation that may be
perceived as encouraging risk-taking behavior and providing a strong retention component. Stock options have value only to the extent that the
price of St. Jude Medical's stock on the date of exercise exceeds the exercise price, which is equal to the closing market price for St. Jude
Medical shares on the date of grant, and the value of restricted stock units is directly correlated to the price for St. Jude Medical shares. To
encourage a longer-term perspective and retain St. Jude Medical's employees, restricted stock units generally vest 25% per year over a four-year
period and any unvested awards are forfeited at the time of termination. Similarly, stock options cannot be exercised immediately, and generally
become exercisable over a four-year period. Neither restricted stock units nor stock options provide holders with any of the rights of a
shareholder until shares are issued on exercise or vesting. Equity awards are generally made in December of each year on a date coinciding with
aregularly scheduled board of directors meeting.

In certain cases, equity awards may be granted to new hires upon commencement of employment with St. Jude Medical or to existing
employees upon promotion to a higher-level position or significant overachievement of a business goal. In those cases the grant date is
determined to be the fifth day of the month following the later of the month of commencement of employment or written approval of the grant.
If the fifth day of the month is within seven days before an earnings release, the grant date is the third business day following the earnings
release. In fiscal 2015, no such grants were made to any named executive officer.

Determination of Targeted Compensation Levels

In December of each year, the compensation committee establishes base salaries, annual incentive targets and long-term incentive awards.
The annual incentive targets and base salaries are effective for the next fiscal year and the long-term incentive awards are effective the day they
are approved but are intended to be compensation for the next year and beyond.

Since May 2013, St. Jude Medical has established target levels of pay for total direct compensation base salaries, annual incentive targets
and long-term incentive awards between the 25 and 75" percentile of market data, using the 50™ percentile of market data as the primary
reference point. In establishing total direct compensation, additional consideration was given to the following factors listed below:

Actual executive role as compared to the most similar external comparator descriptions;
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Individual executive's experience and past performance;

Ability of the position to impact key business initiatives;

St. Jude Medical's assessment of the risk of losing the executive to competitors;

Internal equity and consistency;

Advancement potential; and

Succession planning considerations.

No pre-assigned weighting is given to these factors. The compensation committee determined the amount of long-term incentive awards
granted to the named executive officers in December 2015, which is reported in the Summary Compensation Table as 2015 compensation, using
the 50" percentile of market data as the primary reference point.

The compensation committee considers "standard performers" to be those executives whose areas of responsibility consistently meet or
exceed annual performance targets and who provide leadership that is consistent with St. Jude Medical's core values and is aligned with St. Jude
Medical's overall long-term growth strategy. Executives who are considered to be standard performers and for whom there is substantially
similar external market comparator data typically have their total direct compensation targeted to the 50" percentile of the market data. Because
the compensation committee also believe that St. Jude Medical's compensation program needs to have the flexibility to deal with a variety of
circumstances (e.g., retaining high performers, developing new executives, accommodating year-over-year anomalies in market data, and also
managing poor performance), total direct compensation may generally be managed between the 25" and 75" percentile of the market data for
certain executives, as described below.

If an executive's position has greater responsibility than the external market comparator, the executive's performance consistently exceeds
objectives, the executive possesses a skill set that is critical to a key business objective or the executive is in line for a key leadership position,
the executive's total direct compensation may be targeted above the 50" percentile of the external market. The compensation committee believes
this is in the best interest of St. Jude Medical in light of the costs associated with replacing key executives and the potential impact to key
business initiatives. If an executive has not fully met performance objectives, has duties and responsibilities which are less than those of the
closest external comparator, or is new to his or her position and has not had the opportunity to demonstrate a consistent level of performance, the
executive's total direct compensation may be targeted below the 50" percentile.

The compensation committee makes recommendations to the board of directors regarding the compensation to be paid to the chief
executive officer of St. Jude Medical. When making such recommendations, the compensation committee considered the results of the review by
the board of the chief executive officer's performance against specific objectives established at the beginning of each year. The results of this
assessment were taken into account in determining how compensation levels should be aligned with the primary market reference point. The 50
percentile of peer group data was the primary reference point used in establishing the chief executive officer's 2015 base salary and bonus target.
The chief executive officer attends compensation committee meetings but is not present for the discussions when his own compensation is
determined. As noted above, the compensation committee did not recommend a long-term incentive award for Mr. Starks in connection with the
December 2015 equity grant cycle in light of his imminent retirement from the position of President and chief executive officer and transition to
the role of executive chairman in January 2016. Similarly, Mr. Rousseau's long-term incentive award was made with consideration given to his
assuming the role of chief executive officer in January 2016.
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The compensation committee determines, and reports to the board of directors, the compensation to be paid to named executive officers
other than the chief executive officer. When evaluating the compensation levels of the other named executive officers, the compensation
committee considers recommendations of the chief executive officer. These recommendations are presented to the compensation committee each
year along with a written assessment for each executive officer addressing performance against the past year's financial objectives and overall
leadership effectiveness.

In determining compensation levels for the named executive officers, the compensation committee also reviews current and historical
compensation levels (targeted and actually paid) for each executive, including the current value of any outstanding equity awards. While
historical compensation levels are considered when establishing future compensation targets, the primary objective is to establish
market-competitive programs that are highly aligned with future St. Jude Medical performance goals and shareholder value creation. This results
in executive compensation being highly correlated to annual financial performance and long-term stock price performance. Excluding Mr. Starks
who did not receive any long-term incentive awards for 2015 in light of his imminent retirement as President and chief executive officer, on
average, 85% of targeted total compensation (base salary, annual incentive and long-term incentive) for the named executive officers in fiscal
2015 was tied to Company-wide and/or division performance and at-risk insofar as annual incentive awards and the value of stock awards may
be reduced or eliminated depending on Company-wide and division performance.

Fiscal 2015 Market Data

The compensation committee evaluates the compensation paid to the named executive officers in relation to the programs offered by a
primary peer group of other medical product and healthcare companies. If the data sample is not large enough, data from an expanded peer
group and/or other data sources may be used. Companies are selected based on similarities of business characteristics and overall company size.
Organizational size is measured using revenue and market capitalization, and the primary peer group is developed so that the median annual
revenue and market capitalization of the companies within the primary peer group approximates the annual revenue and market capitalization of
St. Jude Medical. The primary and expanded peer groups are reviewed by the compensation committee each year. If necessary, changes may be
made to the peer group in order to achieve the objectives stated above or as a result of merger and acquisition activity that may have impacted
peer companies.
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The following table represents the primary and expanded peer groups used for making decisions related to 2015 base salaries and annual
incentive targets and December 2015 long-term incentive awards.

Company Peer Group
Medstronic, plc Primary
Baxter International, Inc. Primary
Thermo-Fisher Scientific, Inc. Primary
Stryker Corporation Primary
Boston Scientific Corporation Primary
Becton Dickenson and Company Primary
Zimmer Biomet Holdings, Inc. Primary
Hospira, Inc. Primary
Covidien, plc* Primary
Varian Medical Systems, Inc. Primary
CR Bard, Inc. Primary
Edwards Lifesciences Corporation Primary
Forest Laboratories, Inc.* Expanded
Gilead Sciences, Inc. Expanded
Agilent Technologies, Inc. Primary
Allergan, plc* Primary
Biogen, Inc. Expanded
Bio-Rad Laboratories, Inc. Expanded
PerkinElmer, Inc. Expanded
CareFusion Corporation* Primary
DENTSPLY International, Inc. Expanded
Intuitive Surgical, Inc. Expanded
Actavis plc Expanded

Allergan, plc, CareFusion Corporation, Covidien, plc and Forest Laboratories, Inc. data were not used in connection with December
2015 long-term incentive awards due to their acquisition by other companies.

When a relevant data sample is available from the primary peer group it is used to determine market compensation levels for the named
executive officers. If a relevant sample is not available from the primary peer group, the data is supplemented with data from an expanded peer
group or salary survey data. The primary peer group data was used for each named executive officer for each component of St. Jude Medical's
compensation program in 2015, except that expanded peer group data was also used in setting the base salary and annual incentive target for
Mr. Fain.

Overview of Fiscal 2015 Compensation

Pay Mix. The chart below illustrates the mix of base salaries, target annual incentive awards and long-term incentive awards for St. Jude
Medical's named executive officers as a group, other than Mr. Starks, in fiscal 2015. Mr. Starks is excluded from the chart as he did not receive a
long-term incentive award in connection with St. Jude Medical's December 2015 equity grant cycle in light of his
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imminent retirement from the position of President and chief executive officer and transition to the role of executive chairman in January 2016.

As reflected in the above chart, for fiscal 2015, on average approximately 85% of the total compensation awarded to the named executive

officers, other than Mr. Starks, was in the form of annual incentive or equity compensation and therefore linked to Company performance.

Fiscal 2015 Base Salaries

The amount of annualized base salary and year-over-year increase for each of St. Jude Medical's named executive officers for fiscal year

2015 is set forth in the following table.

Base Salary

Fiscal Year Fiscal Year Percent Increase in
20140 20150 Fiscal Year 2015

Name ©)] (6)] (%)
Daniel J. Starks 1,076,865 1,110,000 3.1
Michael T. Rousseau 775,000 800,000 3.2
Eric S. Fain 700,000 721,000 3.0
Denis M. Gestin 619,356 637,942 3.0¢2)
Donald J. Zurbay 460,000 500,000 8.73)
Footnotes
(n

Fiscal years reflect the annualized base salary rate.

@

The percentage increase in fiscal year 2015 base salary for Mr. Gestin has been calculated using his base salary as expressed in Euros

(not U.S. Dollars). Mr. Gestin's base salary for 2015 and 2014 was Euro 583,500 and Euro 566,500, respectively, representing an
increase of 3.0%. The base salary amounts were converted to U.S. Dollars using the exchange rate of $1.00 to 0.91466 Euro, the

exchange rate in effect on the last business day of fiscal year 2015.
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Mr. Zurbay's increase was based on the compensation committee's desire to better align his salary with the external market.

In determining 2015 base salary rates, consideration was given to each of the factors listed under "Determination of Targeted Compensation
Levels" and the market data described under "Fiscal 2015 Market Data."

Fiscal 2015 Annual Incentive Awards

For 2015, targeted annual incentive opportunities for St. Jude Medical's named executive officers under the MICP ranged from 75% to
135% of base salary. The actual incentive payout for each performance objective could range from 0% to 200% of target depending upon the
extent to which the performance objective was achieved. Incentive payments are not made if actual performance is less than 90% of targeted
levels.

For fiscal 2015, annual incentive payments made to the named executive officers under the MICP were based on St. Jude Medical's level of
achievement of company-wide annual sales revenue and earnings per share objectives, as well as division profitability and sales objectives for
Mr. Gestin, as established under St. Jude Medical's annual operating plan. When calculating fiscal year 2015 earnings per share for determining
achievement of performance measures under the MICP, the accretive impact of St. Jude Medical's repurchase of approximately 7.5 million
shares during such year was included.

Historically, company-wide performance objectives for the MICP have been set so they require meaningful growth over the previous year's
revenue and profitability results. For example, in December 2014, the board approved St. Jude Medical's 2015 operating plan and St. Jude
Medical-wide revenue and earnings per share targets of $5.823 billion and $4.13 (excluding the impact of certain charges, acquisitions and
foreign currency translation), respectively, which were included within the operating plan. When the board approved the operating plan, the
2015 revenue and earnings per share targets reflected increases of approximately 6% (on a constant-currency basis) and 4%, respectively, over
the revenue and adjusted earnings per share that the board expected, at that time, to achieve for the full year 2014.

These considerations result in company-wide goals that are consistent in their difficulty to achieve and probability for success. Performance
objectives are set at a level that the St. Jude Medical compensation committee and board believe is aggressive enough to inspire top performance
but reasonable enough to be realistically achievable. Goals are established to challenge executives to maximize year-over-year growth in sales
and profitability but are at the same time intended to be reasonable in that they can be achieved by the efficient execution of operating plans.
Additional goals are dependent solely on the financial performance of St. Jude Medical and its divisions and do not include subjective individual
performance goals.

Information regarding the weightings of the performance measures and the potential and actual payouts of the fiscal 2015 annual incentive
awards pursuant to the MICP is set forth below.

141

183



Table of Contents

Name
Daniel J. Starks

Michael T. Rousseau

Eric S. Fain

Denis M. Gestin*

Donald J. Zurbay
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Fiscal 2015 Annual Incentive Award Payouts

Performance Measures Potential Payout Actual Payout
Target
Payout as
a % of Target
Eligible Payout % of Payout
Measure Weighting Earnings Level Target Amount
EPS 75% 101.25%$ 1,123,875 97.00%$ 1,090,159
Company
Sales 25% 33.75%$ 374,625 97.00%$ 363,386
100% 135.00%$ 1,498,500 97.00%$ 1,453,545
EPS 75% 75.00%$ 600,000 97.00%$ 582,000
Company
Sales 25% 25.00%$ 200,000 97.00% $ 194,000
100% 100.00%$ 800,000 97.00%$ 776,000
EPS 75% 60.00%$ 432,600 97.00%$ 419,622
Company
Sales 25% 20.00% $ 144,200 97.00% $ 139,874
100% 80.00%$ 576,800 97.00%$ 559,496
EPS 35% 26.25% $ 167,460 97.00% $ 162,436
Division
Sales 50% 37.50%$ 239,228 97.00%$ 232,051
Division
Operating
Profit 15% 11.25%$ 71,768 96.00% $ 68,898
100% 75.00%$ 478,456 96.85%$ 463,385
EPS 75% 60.00%$ 300,000 97.00%$ 291,000
Company
Sales 25% 20.00% $ 100,000 97.00% $ 97,000
100% 80.00%$ 400,000 97.00%$ 388,000

Mr. Gestin is paid in Euros, but for the purpose of this proxy statement, all amounts have been converted to U.S. Dollars using the

% of
Eligible
Earnings

98.21%

32.74%

130.95%
72.75%

24.25%

97.00%
58.20%

19.40%

77.60%
25.46%

36.37%

10.80%

72.64%
58.20%

19.40%

77.60%

exchange rate of $1.00 to 0.91466 Euro, the exchange rate in effect on the last business day of fiscal year 2015.

Fiscal 2015 Long-Term Incentive Awards

The equity awards granted to the named executive officers during fiscal 2015 were determined as described under "Determination of

Targeted Compensation Levels" above. Grant value recommendations are made to the compensation committee in advance of the date they are

actually approved. The number of shares required to deliver the recommended value is determined using the fair value of St. Jude Medical's

stock on the date of grant. The number of shares subject to each option award granted to the named executive officers during fiscal year 2015, as
well as the grant date fair values of these awards, is shown in the Grants of Plan-Based Awards for Fiscal 2015 table on page 148.
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Fiscal 2015 Other Benefits

The table below provides information regarding other benefits provided to the named executive officers.

Other Benefits Description
Health and Welfare
Benefits

Health Benefits: Healthcare, dental, vision and disability benefits that are available to all exempt employees.

Life Insurance: Life insurance with a death benefit equal to twice the employee's annual salary, commission and
bonus, up to a maximum death benefit of $1,250,000, which is available to each salaried employee with a salary,
commission and bonus exceeding $150,000. As of December 31, 2006, Mr. Starks declined coverage under this

program and therefore does not receive a life insurance benefit from St. Jude Medical.

Physical Examination: Reimbursement for one physical examination every 12 months up to a maximum of $1,600
per exam.
Retirement Benefits

401(k) Plan: Company matches 100% of the first 3% of compensation contributed by employees.

Management Savings Plan: Plan provides matching payments for each employee whose annual salary, commission
and bonus exceed the IRS qualified plan limit.

Employee Stock Purchase Plan: Allows employees to purchase stock at a discount to the market price.
The other benefits described above, including the 401(k) plan, the Management Savings Plan and Employee Stock Purchase Plan, do not
factor into decisions related to other elements of compensation for the named executive officers other than to support St. Jude Medical's overall
strategy to attract and retain executive talent.

Because Mr. Gestin is not based in the United States, in 2015 he was not eligible to participate in the benefit programs discussed above
other than the Employee Stock Purchase Plan, but rather participated in health, welfare and retirement programs provided to all employees at
St. Jude Medical's Brussels, Belgium location. These benefits include disability insurance, hospitalization insurance and life insurance equal to
two times of the employee's annual base salary plus an additional 50% of such employee's annual base salary per each dependent child.
Additionally, Belgian employees participate in a retirement plan that for 2015 provided a contribution equal to 3% of the social security ceiling
plus 11% of the difference between the social security ceiling and the employee's base salary. Consistent with European practice, Mr. Gestin was
provided an automobile by St. Jude Medical in 2015. St. Jude Medical believes these programs are necessary in order to compete for talent and
that it is appropriate to provide Mr. Gestin benefits consistent with normal practice in his country of residence.

Change in Control Severance Agreements

St. Jude Medical has entered into change in control severance agreements, which are referred to as CIC severance agreements with each of
the named executive officers. Each CIC Severance Agreement provides a benefit to the named executive officer in the event that he is
involuntarily terminated, other than for cause, following a change in control. A benefit is also provided if the named executive officer terminates
his employment for good reason in the three years following a change in control. St. Jude Medical has selected this "double trigger" approach
because it protects the named
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executive officer from the possibility of a termination of his employment following a change in control while at the same time providing for
payment only if such a termination of employment actually occurs. The CIC severance agreements apply solely to change in control related

terminations. The named executive officers are not provided any benefit under the CIC severance agreements in the event of termination not
related to a change in control.

In the event of a qualifying termination, each named executive officer is provided with a lump sum payment equal to 2.9 times his annual
base salary, target annual incentive and certain other compensation paid to the named executive officer during the 12 months before the
termination. In addition, for a period of three years, the named executive officer is entitled to receive, at St. Jude Medical's expense, health,
accident, disability and life insurance benefits substantially similar to those provided immediately before termination. St. Jude Medical will also
reimburse the named executive officer for any legal fees and expenses incurred by the named executive officer as a result of the termination of
his employment, including costs incurred in contesting or disputing the termination or seeking to obtain or enforce any right under the CIC
Severance Agreement.

The compensation committee reviewed the CIC severance agreements in December 2012 and determined to reduce the benefits for any
executive officer hired after December 2012 by eliminating the provision of cash gross-up payments to cover any excise tax under Section 280G
of the Code. In December 2015, the compensation committee again reviewed the CIC severance agreements and determined to eliminate the tax
gross-up provision for executive officers hired prior to December 2012, and St. Jude Medical has entered into amendments eliminating such tax
gross-up provision with each named executive officer who is a party to a CIC Severance Agreement entered into prior to December 2012. The
compensation committee further reviewed the CIC severance agreements in connection with the pending mergers, however, and recommended
to the St. Jude Medical board of directors to provide cash gross-up payments to the named executive officers to cover any excise tax that results
solely in connection with the mergers, which action was approved by the St. Jude Medical board of directors. The CIC severance agreements
were further amended accordingly.

The St. Jude Medical board believes that providing change in control benefits should eliminate or reduce the reluctance of executive
management to pursue potential change in control transactions that may be in the best interests of shareholders. The St. Jude Medical board also
believes these arrangements are necessary in order to retain key executives during the transition period following a change in control and allow
them to focus on St. Jude Medical-related matters rather than seeking new employment opportunities. The CIC severance agreements are
discussed in greater detail on pages 152 and 153. The CIC severance agreements do not factor into decisions related to other elements of
compensation other than to support the overall strategy of attracting and retaining executive talent.

Executive Severance Plan

In December 2015, the compensation committee recommended and the board approved the St. Jude Medical, Inc. Executive Severance
Plan, which we refer to as the severance plan. The severance plan is intended to provide severance benefits to certain executive officers of
St. Jude Medical and its affiliates, including the named executive officers, in the event of the termination of their employment under certain
circumstances not involving a change in control of St. Jude Medical. Following involuntary termination without cause (other than for death or
disability), the executive officer will be entitled to a severance benefit equal to the applicable severance multiplier times the sum of (i) the
executive officer's annual base salary in effect when the termination occurs and (ii) the target bonus under the executive officer's applicable
annual bonus plan for the fiscal year in which the termination occurs. The executive officers covered by the severance plan and their respective
severance multiplier are the chief executive officer (2.0x), the other named executive officers (1.5x) and all other Section 16 officers (1.0x).
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An executive officer is not entitled to receive any benefits under the severance plan if such executive officer has received or will receive
any benefits from St. Jude Medical under a CIC severance agreement for the same termination of employment. The severance plan is discussed
in greater detail on page 153. The severance plan does not factor into decisions related to other elements of compensation and is intended to
provide stable conditions of employment for executive officers consistent with market practices in order to enhance St. Jude Medical's ability to
attract and retain highly qualified personnel.

Stock Ownership Guidelines

St. Jude Medical maintains stock ownership guidelines, which set stock ownership targets that all executive officers and directors are
expected to achieve, with the intent of aligning the interests of management and shareholders and fostering a long-term orientation. Targeted
stock ownership levels range from six times base salary for the chief executive officer (increased in 2013 from three times base salary) to two
times base salary for each of the other named executive officers. Stock ownership guidelines for directors are set at five times the annual retainer
for directors, or $500,000. Ownership levels are expected to be reached within five years after the date of first promotion to the applicable
management level or to the board, as applicable.

Ownership levels are determined by including stock acquired through open market purchases, option exercises or Employee Stock Purchase
Plan purchases, shares obtained in lieu of earned compensation, shares earned under restricted stock and restricted stock unit grants and the "in
the money" value of vested stock options. Each director and those named executive officers who have been executive officers of St. Jude
Medical for at least five years are in compliance with St. Jude Medical's stock ownership guidelines.

Anti-Hedging Policy and Anti-Pledging Policy

St. Jude Medical maintains an anti-hedging policy prohibiting all directors and executive officers from engaging in the purchase or sale of
financial instruments (including puts, calls, prepaid variable forward contracts, equity swaps, collars, exchange funds or other derivative
securities) based on St. Jude Medical's securities that are designed to hedge or offset any decrease in the market value of St. Jude Medical's
securities. The policy is premised on the belief that even in those circumstances where the proposed transaction may not constitute a violation of
law or applicable regulations, it is nonetheless considered inappropriate for any director or executive officer to engage in short-term or
speculative transactions in St. Jude Medical's securities that may be viewed as reducing their incentive to improve St. Jude Medical's
performance or inconsistent with the objectives of St. Jude Medical's shareholders in general. St. Jude Medical also maintains an anti-pledging
policy prohibiting directors and executive officers from holding Company securities in a margin account or otherwise pledging St. Jude Medical
securities as collateral for a loan. The anti-pledging policy applies on a prospective basis from the time of its adoption and exempts shares of
St. Jude Medical stock pledged prior to its adoption, which includes the shares pledged by Mr. Starks. Mr. Starks has reduced the number of
pledged shares over time, as detailed in footnote (1) of the table entitled "Share Ownership of Management and Directors and Certain Beneficial
Owners."

Tax Implications of Executive Compensation

Section 162(m) of the Code places a limit of $1,000,000 on the amount of compensation that St. Jude Medical may deduct in any one year
with respect to certain of its executive officers. There is an exception to the $1,000,000 limitation for performance-based compensation,
provided it is paid pursuant to a plan that has been approved by shareholders, the performance goals are objective and determined by a
committee of the St. Jude Medical board of directors which is comprised solely of two
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or more outside directors and the compensation is paid only after the committee certifies that the performance goals and any other material terms
were in fact satisfied.

Other than restricted stock units, all awards to the named executive officers made for fiscal 2015 under St. Jude Medical's annual and
long-term incentive plans are intended to qualify as performance-based compensation under Section 162(m) and, therefore, are excluded from
the $1,000,000 cap on compensation for deductibility purposes.

It is the compensation committee's intention to use incentive compensation as a substantial component of St. Jude Medical's executive
compensation program and to attempt to structure incentive compensation so that St. Jude Medical will not lose deductions under
Section 162(m). While the compensation committee intends to continue to provide compensation opportunities to its executives in as
tax-efficient a manner as possible, it recognizes that from time to time it may be in the best interests of shareholders to provide non-deductible
compensation.

Compensation Risk Analysis

In August 2015 St. Jude Medical's compensation consultant, Pay Governance, analyzed, reviewed and discussed with St. Jude Medical's
compensation committee whether St. Jude Medical's executive compensation practices and policies encourage excessive risk-taking. The
compensation committee and Pay Governance concluded that such practices and policies, taking into account any risk-mitigating provisions and
controls (e.g., stock ownership guidelines, the elements of long-term incentive compensation and basing annual incentive compensation on
reasonable and objective performance targets), do not encourage excessive risk-taking that is reasonably likely to have a material adverse effect
on St. Jude Medical. In 2015, St, Jude Medical continued its practice of delivering a portion of the named executive officer's long-term equity
incentive compensation in the form of restricted stock units in order to balance the risk profile of the executive compensation portfolio. Effective
beginning in 2012, St. Jude Medical also implemented a compensation recoupment or "clawback" policy that requires the repayment of MICP
awards in certain circumstances. Management applied similar criteria in assessing whether other compensation practices and policies encourage
excessive risk-taking and concluded that they do not. Based on the foregoing, St. Jude Medical determined that the risks arising from St. Jude
Medical's compensation practices and policies are not reasonably likely to have a material adverse effect on St. Jude Medical.
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Summary Compensation Table

The following table shows the cash and non-cash compensation for the last three fiscal years awarded to or earned by the individuals who

served as St. Jude Medical's chief executive officer, chief financial officer and each of St. Jude Medical's three other most highly compensated
executive officers during fiscal year 2015. These five individuals are referred to as the named executive officers.

Non-Equity
Incentive
Stock Option Plan All Other

Name and Principal Salary Awards Awards CompensationCompensation Total
Position Year $@ $»Q2 )&)] @ ¥ (6]
Daniel J. Starks(5) 2015(6) 1,110,000 -0- -0- 1,453,545 10,950(7) 2,574,495
Chairman, President 2014 1,097,574(8) 2,530,539 5,061,571 1,470,612 10,800 10,171,096
and Chief Executive 2013 1,045,500 2,303,385 4,854,634 1,430,244 36,650 9,670,413

Officer
Michael T. Rousseau(5)
2015(6) 800,000 2,283,144 4,566,665 776,000 12,432(9) 8,438,241

Chief Operating Officer 2014 788,288(8) 1,134,846 2,269,849 782,376 12,337 4,987,696

2013 730,000 1,063,201 2,240,903 832,200 36,132 4,902,436
Eric S. Fain

2015 721,000 683,243 1,366,617 559,496 17,682(10) 3,348,038
Group President 2014 708,462(8) 646,312 1,292,975 562,519 12,837 3,223,104

2013 615,000 606,933 1,279,511 518,814 31,632 3,051,890
Denis M. Gestin(11)

2015 637,942 598,700 1,197,452 463,385 196,102(12) 3,093,581
President, International 2014 688,637 585,522 1,171,093 498,401 180,942 3,124,596
Division 2013 752,400 606,933 1,279,511 567,122 186,385 3,392,350
Donald J. Zurbay

2015 500,000 666,482 1,333,318 388,000 12,432 2,900,232

Vice President, Finance 2014 468,846(8) 599,891 1,199,978 348,997 12,337(9) 2,630,049
and
Chief Financial Officer 2013 430,000 557,503 1,175,174 318,630 29,382 2,510,689

Footnotes

)

@

3

C)

&)

Includes amounts deferred at the discretion of the executive officer pursuant to St. Jude Medical's 401(k) plan and St. Jude Medical's
Management Savings Plan.

The amounts in this column are computed in accordance with FASB ASC Topic 718 and are based on the grant date fair value of the
restricted stock unit awards (St. Jude Medical's closing stock price on the date of grant multiplied by the number of shares subject to
the award).

The amounts in this column are computed in accordance with FASB ASC Topic 718 and are based on the grant date fair value of the
stock option awards as estimated using the Black-Scholes option pricing model. The assumptions used to estimate fair value are
discussed in Note 7 to St. Jude Medical's consolidated financial statements included in St. Jude Medical's Annual Report on

Form 10-K for the year ended January 2, 2016.

Bonuses are awarded to the named executive officers solely based on St. Jude Medical's achievement of certain performance targets.
Accordingly, bonus amounts are reported in the Non-Equity Incentive Plan Compensation column. The amounts in this column relate
to awards under the MICP and are described under the heading "Compensation Discussion and Analysis" above.

Mr. Starks retired from the position of president and chief executive officer at the end of fiscal 2015 and transitioned to the role of
executive chairman in fiscal 2016. Mr. Rousseau was appointed to the position of president and chief executive officer commencing
fiscal 2016.
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Mr. Starks did not receive equity awards in connection with St. Jude Medical's December 2015 equity grant cycle in light of his
imminent retirement from the position of president and chief executive officer and transition to the role of executive chairman in 2016.
Mr. Rousseau's December 2015 equity awards were made with consideration given to his assumption of the role of president and chief
executive officer in 2016.
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®

)]

10)

an

(12)

Consists of retirement plan contributions of $10,950. St. Jude Medical purchases life insurance for salaried employees generally
providing a death benefit equal to the lesser of $500,000 or twice the annual salary, commission and bonus of such salaried employees.
For employees whose annual salary, commission and bonus exceeds $150,000 and who participate in the Management Savings Plan,
St. Jude Medical purchases supplemental life insurance providing a death benefit equal to the lesser of $1,250,000 or twice the annual
salary, commission and supplemental bonus of such salaried employees. As of December 31, 2006, Mr. Starks declined coverage
under this program and therefore no longer receives a life insurance benefit from St. Jude Medical.

Salary amount reflects St. Jude Medical's 53 week fiscal year in 2014.

Consists of retirement plan contributions of $10,950 and the incremental cost of life insurance premiums paid by St. Jude Medical for
coverage in excess of that purchased by St. Jude Medical for salaried employees generally.

Consists of retirement plan contributions of $10,950, the incremental cost of life insurance premiums paid by St. Jude Medical for
coverage in excess of that purchased by St. Jude Medical for salaried employees generally, and $5,250 for a patent award payment to
Mr. Fain.

2015 amounts paid to Mr. Gestin in Euros were converted to U.S. Dollars using the exchange rate of $1.00 to 0.91466 Euro in effect
on the last business day of fiscal year 2015. 2014 amounts paid to Mr. Gestin in Euros were converted to U.S. Dollars using the
exchange rate of $1.00 to 0.82264 Euro in effect on the last business day of fiscal year 2014. 2013 amounts paid to Mr. Gestin in
Euros were converted to U.S. dollars using the exchange rate of $1.00 to 0.73099 Euro in effect on the last business day of fiscal year
2013.

Consists of statutory vacation pay of $72,780 that is required to be paid annually pursuant to Belgium law, retirement plan
contributions of $95,121 and the cost of a company automobile of $28,201.

Grants of Plan-Based Awards for Fiscal 2015

The following table summarizes the 2015 grants of equity and non-equity incentive plan-based awards to the named executive officers.

Estimated Possible Payouts Under Non-Equity Incentive Plan Awards(1)

All Other
Stock All Other
Awards: Option Exercise
Number  Awards: or Grant Date
of Number of Base Fair Value
Restricted Securities Price of Stock
Stock  Underlying of Option and Option
Grant  Threshold Target Maximum Units Options Awards Awards
Name Date $) (6] $) HAB)  BHGD) ($/Sh) $)(5)
Daniel J. Starks(6) 12/07/15 899,100 1,498,500 2,997,000 -0- -0- -0-
Michael T.
Rousseau(6) 12/07/15 480,000 800,000 1,600,000 37,052 348,888 61.62 6,849,809
Eric S. Fain 12/07/15 346,080 576,800 1,153,600 11,088 104,408 61.62 2,049,860
Denis Gestin 12/07/15 287,074 478,456 956,913 9,716 91,484 61.62 1,796,152

Donald J. Zurbay ~ 12/07/15 240,000 400,000 800,000 10,816 101,864 61.62 1,999,800

Footnotes

)

Actual amounts paid under the MICP based on St. Jude Medical's 2015 performance are reported in the "Non-Equity Incentive Plan
Compensation" column of the Summary Compensation Table. The performance objectives and target opportunities for awards under
the MICP for each year are typically set at the board of directors and compensation committee meetings held in the December
preceding the year for which performance is to be measured. For example, in December 2014, the board of directors and compensation
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committee set the performance targets for fiscal year 2015. The performance targets are described in "Compensation Discussion and
Analysis" above.

@

All grants made to the named executive officers were made under the St. Jude Medical, Inc. 2007 Stock Incentive Plan.
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These restricted stock units vest 25% on each December 17 in 2016, 2017, 2018 and 2019, subject to acceleration of vesting if the
executive is involuntarily terminated, other than for cause, or leaves for good reason following a change in control.

@

These options vest 25% on each December 17 in 2016, 2017, 2018 and 2019, subject to acceleration of vesting if the executive is

involuntarily terminated, other than for cause, or leaves for good reason following a change in control.

®

The grant date fair value of restricted stock units is based on St. Jude Medical's closing stock price on the date of grant multiplied by
the number of shares subject to the award. The assumptions used to estimate the grant date fair value of stock options are discussed in
Note 7 to St. Jude Medical's consolidated financial statements included in St. Jude Medical's Annual Report on Form 10-K for the year

ended January 2, 2016.

(©)

Mr. Starks did not receive equity awards in connection with St. Jude Medical's December 2015 equity grant cycle in light of his
imminent retirement from the position of president and chief executive officer and transition to the role of executive chairman in 2016.
Mr. Rousseau's December 2015 equity awards were made with consideration given to his assumption of the role of president and chief

executive officer in 2016.

Outstanding Equity Awards at 2015 Fiscal Year-End

The following table sets forth the outstanding equity awards held by the named executive officers at the end of fiscal year 2015.

Name
Daniel J. Starks

Michael T.
Rousseau

Eric S. Fain

12/15/2008
12/14/2009
12/14/2010
12/12/2011
12/10/2012
12/10/2013
12/08/2014
12/10/2012
12/10/2013
12/08/2014

12/15/2008
12/14/2009
12/14/2010
12/12/2011
12/10/2012
12/10/2013
12/08/2014
12/07/2015
12/10/2012
12/10/2013
12/08/2014
12/07/2015

12/15/2008
12/14/2009
12/14/2010
12/12/2011
12/10/2012

Option Awards

Number of  Number of

Securities Securities

Underlying  Underlying
Unexercised Unexercised Option
Options (#)  Options (#) Exercise
Grant Date Exercisable(1lUnexercisable(1) Price ($)
500,000 -0- 30.58
450,000 -0- 38.59
480,000 -0- 41.65
480,000 -0- 34.96
275,634 91,878 35.27
161,546 161,547 59.41
80,607 241,821 69.08
50,000 -0- 30.58
182,000 -0- 38.59
204,000 -0- 41.65
300,000 -0- 34.96
183,750 61,250 35.27
74,570 74,570 59.41
36,148 108,444 69.08
-0- 348,888 61.62
150,000 -0- 30.58
140,000 -0- 38.59
144,500 -0- 41.65
200,000 -0- 34.96
112,500 37,500 35.27
42,578 42,578 59.41

12/10/2013

Option
Expiration
Date

12/15/2016
12/14/2017
12/14/2018
12/12/2019
12/10/2020
12/10/2021
12/08/2022

12/15/2016
12/14/2017
12/14/2018
12/12/2019
12/10/2020
12/10/2021
12/08/2022
12/07/2023

12/15/2016
12/14/2017
12/14/2018
12/12/2019
12/10/2020
12/10/2021

Stock Awards
Market
Number of Value of
Shares or Shares or
Units of Units of
Stock That Stock That
Have Not Have Not
Vested Vested
#Q2) $3)
10,108 624,371
19,386 1,197,473
27,474 1,697,069
8,000 494,160
8,948 552,718
12,321 761,068
37,052 2,288,702
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12/08/2014 20,591 61,773 69.08  12/08/2022

12/07/2015 -0- 104,408 61.62  12/07/2023

12/10/2012 4,000

12/10/2013 5,108

12/08/2014 7,017
149

247,080
315,521
433,440
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Name

Denis M.
Gestin

Donald J.
Zurbay
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Number of
Securities
Underlying
Unexercised
Options (#)

Option Awards
Number of
Securities
Underlying
Unexercised  Option
Options (#)  Exercise

Grant Date Exercisable(1Unexercisable(1) Price ($)

12/07/2015

12/12/2011
12/10/2012
12/10/2013
12/08/2014
12/07/2015
12/10/2012
12/10/2013
12/08/2014
12/07/2015

12/14/2010
12/12/2011
12/10/2012
12/10/2013
12/08/2014
12/07/2015
08/30/2012
12/10/2012
12/10/2013
12/08/2014
12/07/2015

Footnotes

)

50,000
36,000
42,578
18,650

-0-

30,000
42,664
55,998
39,106
19,110

-0-

-0-
36,000
42,578
55,950
91,484

-0-
-0-
18,666
39,106
57,330
101,684

34.96
35.27
59.41
69.08
61.62

41.65
34.96
35.27
59.41
69.08
61.62

Stock
Number of
Shares or
Units of
Stock That
Option Have Not
Expiration Vested
Date #(Q2)

11,088
12/12/2019
12/10/2020
12/10/2021
12/08/2022
12/07/2023

4,500

5,108

6,357

9,716
12/14/2018
12/12/2019
12/10/2020
12/10/2021
12/08/2022
12/07/2023

875

2,333

4,692

6,513

10,816

Awards
Market
Value of

Shares or
Units of
Stock That
Have Not
Vested
$3)

684,906

277,965
315,521
392,672
600,157

54,049
144,109
289,825
402,308
668,104

Except for the options granted on December 15, 2008, December 14, 2009 and December 14, 2010, which vested 25% on each of the

first four anniversary dates of the date of grant, these options vest 25% per year on each December 17 following the one-year
anniversary of the date of grant, subject to acceleration of vesting upon a change in control under certain circumstances.

@

Except for the restricted stock units granted on August 30, 2012, which vest 25% on each of the first four anniversary dates of the date
of grant, these restricted stock units vest 25% per year on each December 17 following the one-year anniversary of the date of grant,
subject to acceleration of vesting upon a change in control under certain circumstances.

&)

Determined by multiplying St. Jude Medical's closing stock price ($61.77) on the last business day of fiscal year 2015 by the number
of shares subject to the award.

Option Exercises and Stock Vested During Fiscal 2015

The following table summarizes information with respect to stock option awards exercised and restricted stock units vested during fiscal
year 2015 for each of the named executive officers.

Name

Daniel J. Starks
Michael T. Rousseau

Eric S. Fain

Option Awards
Number of
Shares Value Realized
Acquired on on
Exercise (#) Exercise ($)(1)
320,000 9,195,278
0 0
47,000 1,564,579

Stock Awards
Number of
Shares Value Realized
Acquired on on
Vesting (#) Vesting ($)(2)
28,959 1,768,237
16,581 1,012,436
8,893 543,007

195



Edgar Filing: ABBOTT LABORATORIES - Form S-4

Denis M. Gestin 148,500 4,577,616 9,173 560,103
Donald J. Zurbay 0 0 9,110 566,372

Footnotes

©))
Calculated by multiplying the number of shares acquired on exercise by the difference between the market price per St. Jude Medical
share at exercise and the exercise price per share.

@

Calculated by multiplying the number of shares acquired on vesting by the closing market price on the date of vesting.
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Nonqualified Deferred Compensation

The following table shows the executive contributions and St. Jude Medical contributions in fiscal year 2015 and earnings and account
balances for the named executive officers other than Mr. Gestin in the St. Jude Medical Management Savings Plan, which we refer to as the
MSP, an unfunded, unsecured non-qualified deferred compensation plan. The MSP allows participants to defer up to 80% of their base pay and
up to 100% of MICP bonus and other bonus and commission compensation. St. Jude Medical makes matching contributions of 100% of
deferrals up to 3% of the first $100,000 of compensation above the limit set by the Code ($265,000 in 2015). Deferred amounts and St. Jude
Medical contributions are held in an irrevocable trust, which remains subject to the claims of St. Jude Medical's creditors. St. Jude Medical
contributions vest 20% for each calendar year of a participant's service. Deferred amounts and St. Jude Medical contributions in each
participant's account are credited with the net returns of the investment funds in which such contributions are deemed to be invested. Participants
may select among several deemed investment options made available by St. Jude Medical, and participants may change their deemed investment
elections at any time. The following investment funds were available under the MSP in fiscal 2015: Vanguard Institutional Index I, Columbia
Acorn R4, Morgan Stanley Institutional Mid Cap Growth I, Vanguard Target Retirement Income Inv, Vanguard Target Retirement 2010 Inv,
Vanguard Target Retirement 2015 Inv, Vanguard Target Retirement 2020 Inv, Vanguard Target Retirement 2025 Inv, Vanguard Target
Retirement 2030 Inv, Vanguard Target Retirement 2035 Inv, Vanguard Target Retirement 2040 Inv, Vanguard Target Retirement 2045 Inv,
Vanguard Target Retirement 2050 Inv, JPMorgan Prime Money Market, American Century Short Duration Inflation Protection Bond Instl,
Vanguard Total Bond Market Index Instl, PIMCO Total Return Instl, Janus Balanced I, Invesco Diversified Dividend R5, JPMorgan Large Cap
Growth R6, JPMorgan Mid Cap Value Instl, Fidelity Spartan Extended Market Index Inv, American Century Small Cap Value Instl, Fidelity
Spartan International Index Inv, Harbor International Instl, Vanguard Institutional Index Instl Plus, Janus Enterprise I, Vanguard Target
Retirement Income Instl, Vanguard Target Retirement 2010 Instl, Vanguard Target Retirement 2015 Instl, Vanguard Target Retirement 2020
Instl, Vanguard Target Retirement 2025 Instl, Vanguard Target Retirement 2030 Instl, Vanguard Target Retirement 2035 Instl, Vanguard Target
Retirement 2040 Instl, Vanguard Target Retirement 2045 Instl, Vanguard Target Retirement 2050 Instl, Vanguard Target Retirement 2055 Instl
and Vanguard Target Retirement 2060 Instl.

The returns on these investment funds for the calendar year ended December 31, 2015 ranged from 5.78% to 7.94%, with a median return
of 2.47%.

Participants may elect, before the beginning of each year, to have all amounts deferred and St. Jude Medical contributions for that year
distributed on a date during employment, provided that the selected distribution date occurs at least two years after the end of the year in which
the withdrawn amounts were initially deferred into the MSP. Participants may also elect at that time to receive the amount in installments over a
period of up to 15 years upon separation from service, provided their account balance and length of service exceed certain minimums; otherwise
payment is made in a single lump sum. If no early distribution election is made, participants will receive a distribution of their account in the
MSP upon separation from service with St. Jude Medical. To the extent necessary to
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comply with Section 409A of the Code, payments made to named executive officers on account of their separation from service may be delayed
six months following their separation from service.

Aggregate
Executive Registrant Earnings Aggregate Aggregate
Contributions Contributions (Loss) Withdrawals/ Balance at
in Last FY®D  inLast FY®  in Last FY® Distributions Last FYE@
Name %) )] %) $) ®
Daniel J. Starks 11,100 3,000 24,002 -0- 1,403,794
Michael T. Rousseau 1,389,195 3,000 (42,769) -0- 17,330,457
Eric S. Fain 184,604 3,000 (10,123) -0- 2,235,866
Denis Gestin® -0- -0- -0- -0- -0-
Donald J. Zurbay 5,000 3,000 (4,223) -0- 373,250
Footnotes
(D

All of these amounts are included in the amounts reported under the "Salary" and "Non-Equity Incentive Plan Compensation" columns
of the Summary Compensation Table on page 147.

@
All of these amounts are included in the amounts reported under the "All Other Compensation" column of the Summary Compensation
Table on page 147.

3
The amounts reported in this column represent the change during the last fiscal year in the value of the underlying mutual funds in
which the named executive officers' deferred amounts were deemed to be invested. None of these amounts are reflected in the
Summary Compensation Table for the last completed fiscal year.

@
Includes the following amounts that were previously reported as compensation to the named executive officers in the Summary
Compensation Table for previous years: Mr. Starks, $844,470; Mr. Rousseau, $10,882,324; Mr. Fain, $1,208,318 and Mr. Zurbay,
$270,169.

&)

As aresident of Belgium, Mr. Gestin is not eligible to participate in the MSP.

Employment Agreements

St. Jude Medical has no written employment agreements with the named executive officers. The compensation arrangement for each of the
named executive officers is described under "Compensation Discussion and Analysis" above.

Change in Control Severance Agreements

St. Jude Medical has entered into CIC severance agreements with each of the named executive officers. The CIC severance a