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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
September 26, 2016
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 September 16, 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.
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St. Jude Medical's shareholders' meeting will be held on October 26, 2016, beginning at 2:00 p.m. (Central Time), at the Minnesota History
Center, located at 345 Kellogg Boulevard West, St. Paul, Minnesota, 55102.

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 37,
for a discussion of the risks relating to the proposed mergers, and the Annexes and documents incorporated by reference.

Michael T. Rousseau

President and
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 September 26, 2016 and is first being mailed to St. Jude Medical shareholders on
or about September 26, 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 October 26, 2016, at 2:00 p.m. (Central Time), at the Minnesota History Center, located at 345
Kellogg Boulevard West, St. Paul, Minnesota, 55102, 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 September 16, 2016. Only shareholders of record as of the close of business on
September 16, 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.
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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
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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: September 26, 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 October 26, 2016, you must request the information no later than five
business days prior to the date of the shareholders' meeting, by October 19, 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. 333-212002), 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 September 26, 2016, and you should not
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assume 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
statement/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.
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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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fraction of an Abbott share, you will receive cash in respect of that fractional share, as described in the section entitled "The Merger
Agreement Effective Times,
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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 $41.87 on September 16, 2016, the latest practicable trading date before the mailing of this proxy
statement/prospectus, the value of the per share merger consideration would be $83.21 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, subject to
the limitations, exceptions, representations, assumptions and qualifications described in the section entitled "Material U.S. Federal
Income Tax Consequences," 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 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 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, 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
compliance with the instructions for surrender, Abbott will, in exchange for such certificates, cause the exchange agent to pay
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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.

See the section entitled "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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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 September 16, 2016, 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 October 26, 2016, at 2:00 p.m. (Central Time), at the Minnesota History Center located at
345 Kellogg Boulevard West, St. Paul, Minnesota, 55102. 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.

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.
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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.

How many votes do I have?

Each St. Jude Medical shareholder is entitled to one vote for each St. Jude Medical share held of record as of the close of business on
the record date.

As of the close of business on the record date, there were 285,587,582 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.

How do I vote?

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 11:59 p.m. (Eastern
Time) on October 25, 2016;

By Telephone: by following the telephone voting instructions included in the notice or proxy card at any time up until
11:59 p.m. (Eastern Time) on October 25, 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. 1f 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
shareholders' meeting?", you may 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. Shares held through a benefit or compensation plan cannot be
voted in person at the shareholders' meeting.
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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;
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voting again via the Internet or telephone at a later time before the closing of those voting facilities at 11:59 p.m. (Eastern
Time) on October 25, 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.

What happens if I sell my St. Jude Medical shares either before the shareholders' meeting or after the shareholders' meeting
but before the first effective time?

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 close of business on 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
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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
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 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
SEQ),
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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 50)
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 51, 86 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 51)
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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 90)
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 81)
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 56)

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 mergers 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 Mergers."

Opinion of St. Jude Medical's Financial Advisor
(Page 60 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 46)
Time, Place and Purpose of the Shareholders' Meeting

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 October 26, 2016, at 2:00 p.m. (Central Time). The meeting will be held
at the Minnesota History Center, located at 345 Kellogg Boulevard West, St. Paul, Minnesota, 55102. 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; 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 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; 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.

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

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 September 16, 2016, the record date for the shareholders' meeting. As of the close of business on the record date, there
were 285,587,582 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

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
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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

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 111)

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.

At the close of business on the record date, the percentage of outstanding St. Jude Medical shares entitled to vote held by St. Jude Medical's
directors, executive officers and their affiliates was 2.46%, and the percentage of outstanding St. Jude Medical shares entitled to vote held by
Abbott's directors, executive officers and their affiliates was 0%. Approval of the merger agreement requires the affirmative vote of a majority of
the outstanding St. Jude Medical shares entitled to vote thereon.

Regulatory Approvals
(Page 82)

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 223)

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 105)

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
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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.

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 98)

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).
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No Change in Recommendation or Entry into Alternative Acquisition Agreement
(Page 100)

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

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.
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Termination of the Merger Agreement

(Page 107)

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:

Termination Fee

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, 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.

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 83)

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
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purposes.

Material U.S. Federal Income Tax Consequences
(Page 186)

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, subject to the limitations, exceptions, representations, assumptions and qualifications described in the section entitled
"Material U.S. Federal Income Tax Consequences," 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
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shares pursuant to the first merger will 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 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 entitled "Material U.S. Federal
Income Tax Consequences."

Comparison of Shareholders' Rights
(Page 207)

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 83)

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,
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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 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.

On June 30, 2016, a purported stockholder of St. Jude Medical filed a putative class action complaint in the Federal District Court for the

District of Minnesota, captioned Rosenfeld v. St. Jude Medical, et al., Case No. 16-cv-02275-WMW-FLN. The complaint names as defendants
St. Jude Medical and the members of St. Jude Medical's board of directors. The complaint alleges, among other things, that St. Jude Medical and
its directors failed to disclose all material facts in connection with the proposed merger and made statements in this Registration Statement on
Form S-4 that were materially false or misleading in violation of Section 14(a) of the Exchange Act and Minnesota Statute Section 80A.68. The

complaint further alleges that St. Jude Medical's directors are liable for the alleged violation of Section 14(a) of the Exchange Act as "Control
Persons" under Section 20(a) of the Exchange Act, and that St. Jude Medical and its directors are liable for the alleged violations of Minnesota
Statute Section 80A.68 under Minnesota Statute Section 80A.76. The complaint seeks an order enjoining St. Jude Medical from consummating
the mergers until additional disclosures are made, rescinding the mergers if consummated, and/or awarding damages.

On July 5, 2016, plaintiffs in the Silverman and Larkin actions filed an amended complaint against St. Jude Medical, its directors, Abbott,
Vault Merger Sub, LLC, and Vault Merger Sub, Inc., which alleges, among other things, that St. Jude Medical and its directors failed to disclose
all material facts regarding the proposed merger and made statements in this Registration Statement on Form S-4 that were materially false or
misleading. By order dated July 13, 2016, the Minnesota District Court consolidated the Silverman and Larkin actions under the caption In re
St. Jude Medical Shareholders Litigation, Case No. 62-CV-16-2872 (which we refer to as the "consolidated state action"), and appointed lead
plaintiffs and lead counsel, and liaison counsel. Pursuant to the Court's July 13, 2016 order, no motion, request for discovery, or other pretrial or
trial proceedings shall be initiated or filed by any plaintiffs except through liaison counsel in the consolidated state action. The Court's July 13,
2016 order contemplates that future-filed actions relating to the same subject matter as the consolidated state action will also be consolidated
with the consolidated state action.

On August 3, 2016, a purported stockholder filed a putative class action complaint on behalf of himself and other St. Jude Medical

shareholders in the Minnesota District Court, Second Judicial District (Ramsey County), captioned Gross v. St. Jude Medical, et al., Case
No. 62-CV-16-4581, against St. Jude Medical, the members of the St. Jude Medical board of directors, Abbott, Vault Merger Sub, Inc., and
Vault Merger Sub, LLC. The complaint alleges that the members of the St. Jude Medical board
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of directors breached their fiduciary duties to St. Jude Medical shareholders by, among other things, (a) entering into the merger agreement;

(b) agreeing to inadequate merger consideration; (c) agreeing to certain alleged deal protection measures in the merger agreement that, according
to Gross, are calculated to dissuade potential suitors from making an alternative offer; and (d) failing to disclose all material facts regarding the
proposed merger to St. Jude Medical's shareholders. The complaint further alleges that Abbott, Vault Merger Sub, Inc. and Vault Merger Sub,
LLC aided and abetted the St. Jude Medical directors' breaches of duties, and that, by allegedly making material misstatements and omissions in
this Registration Statement on Form S-4, the members of St. Jude

Medical's board of directors and St. Jude Medical violated Minnesota Statutes Sections 80A.68 and 80A.76. The complaint seeks, among other
relief, an injunction precluding consummation of the mergers and damages.

Risk Factors
(Page 37)

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 six months ended June 30, 2016 and June 30, 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 six
months ended June 30, 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

©)

@

3

At or for the
Six Months Ended
June 30, June 30,

2016 2015
$ 10,218 $ 10,067
65502 1,315
931 3,076
0.440) 0.87
0.63(2 2.04
0.44¢) 0.87
0.632 2.03
$ 39,831 $ 44,050
6,020 5,872
0.52 0.48

At or for Fiscal Year Ended December 31,

2015 2014 2013 2012

(in millions, except per share amounts)

$ 20405 $ 20247 $ 19,657 $ 19,050 $

2,606 1,721 1,988s) 237 @
4,423 2,284 ) 2,576) 5,963 4
1.73 1.13¢) 1.27s) 0.15@4)
2.94 1.50) 1.64s) 3.764)
1.72 1.12) 1.26¢s) 0.15@4)
2.92 1.49) 1.62s) 3.72)

2011

18,663
676
4,728

0.43
3.03

0.43
3.01

$ 41247 $ 41,207 $ 429373»$ 67,148 $ 60,235

5,874 3,448 3,381(3) 18,307

0.98 0.90 0.64(,) 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.

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.
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“
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 six months ended July 2, 2016 and July 4, 2015 have been
derived from St. Jude Medical's unaudited condensed consolidated financial statements. The six months ended July 2, 2016 and July 4, 2015
each consisted of 26 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 six months ended July 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
Six Months Ended
July 2, July 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 $ 3010 $ 2755 $ 5541 $ 5622 $§ 5501 $ 5503 $ 5612
Net earnings attributable to St. Jude Medical 333 552 880 1,002 723 752 826
Basic net earnings per share attributable to
St. Jude Medical 1.17 1.96 3.11 3.52 2.52 2.40 2.55
Diluted net earnings per share attributable to
St. Jude Medical 1.161) 1.93(2) 3.073) 3.46(4) 2.49) 2.396) 2.52)
Balance Sheet Data:®
Total assets® $ 12,658 $ 9,468 $ 12,900 $ 10,021 $ 10,128 $ 9,164 $ 8,996
Long-term debt 5,431 1,741 5,229 2,259 3,502 2,544 2,704
Cash dividends declared per common share 0.62 0.58 1.16 1.08 1.00 0.92 0.84

©))
Diluted net earnings per share attributable to St. Jude Medical for the six months ended July 2, 2016 included after-tax charges of
$171 million, or $0.59 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, legal settlements, and income
tax charges for income tax adjustments, partially offset by restructuring activities associated with St. Jude Medical's 2012 business
realignment plan, legal settlements, and probable insurance recoveries. See the notes to St. Jude Medical's condensed consolidated
financial statements incorporated herein by reference for further detail.

@

Diluted net earnings per share attributable to St. Jude Medical for the six months ended July 4, 2015 included after-tax benefits of
$37 million, or $0.13 per diluted net earnings per share attributable to St. Jude Medical, related to acquisition-related benefits, legal
settlements, and income tax benefits 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 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 July 4, 2015 included in the Quarterly Report on Form 10-Q for the quarterly period ended July 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.

28

53



Edgar Filing: ABBOTT LABORATORIES - Form 424B3

Table of Contents

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 June 30, 2016 gives effect to the transaction as if it had occurred on
June 30, 2016. The selected Unaudited Pro Forma Condensed Combined Statement of Earnings data for the year ended December 31, 2015 and
the six months ended June 30, 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 June 30, 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 July 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

Six Months Ended Year Ended
June 30, 2016 December 31, 2015
(in millions, except per share data)
Net sales $ 12,652  $ 24,813
Earnings from continuing operations $ 40612 $ 2,073(2)
Earnings per share basic $ 023y $ 1182
Earnings per share diluted $ 0231y $ 1172
Weighted-average shares outstanding basic 1,732 1,752
Weighted-average shares outstanding diluted 1,738 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.
)

Includes intangible amortization expense of $934 million, or $0.44 per share for the six months ended June 30, 2016 and $1.89 billion,

or $0.87 per share for the year ended December 31, 2015.

Selected Unaudited Pro Forma Condensed Combined Balance Sheet
June 30, 2016
(in millions)

Total Assets $ 76,202
Total Liabilities $ 43,784

30

55



Edgar Filing: ABBOTT LABORATORIES - Form 424B3

Table of Contents

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 shar