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Abbott Laboratories Limited

Strategic Report for the Year Ended 31 December 2018

The Directors present their strategic report for the year ended 31 December 2018.

Principal Activity
The principal activity of the Company is the UK sale and distribution of a diverse range of healthecare preducts
across nutrition, diagnostics and medical devices sectors.

Results and Performance

The results of the Company for the year, as set out on pages 9 to 10, show an operating profit on continuing
operations of £5,993,000 (2017: £4,977,000). The net assets of the Company are £319,113,000 (2017
£224,132,000).

The performance of the Company during 2018 has been strong. Sales of Freestyle Libre, Abbott’s
ground-breaking Flash Glucose Monitoring system, have grown rapidly since the product gained reimbursement
through the NHS in late 2017, In nutrition the Company saw strong market growth in the core oral market as
well as positive uptake for its recently launched consumer products. In diagnostics the launch of Alinity,
Abbott’s new family of diagnostics systems has been well received by customers who recognise the
improvernents it can bring to the speed, efficiency and accuracy of laboratories.

During the year the Company was involved in restructuring activities brought about by Abbott’s global
acquisition of St. Jude Medical. The Company acquired the complete share capital of Abbott Medical UK
Limited from Abbott UK Holdings Limited. The Company issued shares at a premium in exchange for the
shares in Abbott Medical UK Limited

In early January 2019 the Company transferred the existing Vascular business as well as the Mitraclip product,
part of the Structural Heart portfolio, to Abbott Medical UK Limited. This transfer was part of the same
restructuring activities described above. Its purpose was to align all parts of Abbott’s complete Cardiovascular
and Neuromodulation business within a single legal entity, better allowing Abbott to address customer needs
and deliver first class customer service. The results of the transferred business have been shown as discontinued
operations.
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Abbott Laboratories Limited

Strategic Report for the Year Ended 31 December 2018 (continued)

Key Performance Indicators (KPIs)
The Board monitors the progress of the Company through the following KPIs.

2018 2017
£000 £000
Tumover (continuing operations) 243,703 229,257 3:5;; imﬁi;ﬁ: Itg:r;u:ls ; osrted by
Operating profit (continuing operations) 5,993 4,977 ?rc;git:;)]r;a{libg:ogesmsulﬁng from  increased
Current ratio 231% 131% Reflects increases in cash balances, inventory

and trade receivables

Principal Risks and Uncertainties

The process of risk assessment and risk management is addressed through a framework of policies, procedures
and intemal controls. All policies are subject to management approval at an appropriate level and a regular
review cycle is in place. Compliance with regulatory, legal and ethical siandards is a high priority for the
Company and the compliance team and finance teams take on an important oversight role in this regard. The
Company is also subject to an internal audit on a regular cycle.

The principal risks o which the business is exposed are described below.

Competitive risks: Competitive price pressures in the UK Healthcare sector could result in the Company losing
sales to competitors. A significant proportion of sales are based on tenders which vary in leagth from around
one year up to seven years or longer. Because of this the outcome of a tender will potentially impact sales for an
extended period. The same price pressure could also result in an erosion of prices over time thereby negatively
impacting the Company’s margin. This risk is managed through the constant development and refinement of
products, new technologies and new ways of adding value for the customer.

Financial risks: A portion of the Company’s purchases are denominated in Euro and US Dollars and it is
therefore exposed to fluctuations in those currencies against Sterling. The Company hedges its balance sheet
position to minimise this risk. The Company is financed through share capital and a variable rate loan with an
intra-group partner. Although this exposes the Company to interest rate risk the directors do not consider this to
be a significant risk.

Political risks: The Company has a Government Affairs function that actively monitors political developments
that may impact on the business. Within this framework the potential impact of Brexit has been considered and
an extensive program of risk mitigation measures has been implemented to ensure the associated risk is
minimised.

Approved by the Board on 27 September 2019 and signed on its behalf by:
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Abbott Lahoratories Limited

Directors’' Report for the Year Ended 31 December 2018

The Directors present their report and the financial statements for the year ended 31 December 2018.

Directors and Company Secretary of the Company
The Directors and Company Secretary who held office during the year and up to the date of approval of the
financial statements were as follows:

S Hudson (resigned 31 August 2018)

G Hall (resigned 27 September 2G18)

B Yoor (resigned 16 January 2019)

N Harris (appointed 31 August 2018)

G Mountrichas (appointed 27 September 2018)

The following director was appointed after the year end:
K Peterson (appointed 16 January 2019}

Company Secretary
K Gogay

Dividends
The Directors do not recommend a final (2017 - £Nil) or interim dividend (2017 - £Nil) for the year.

Restructuring Activities

During the year the Company was involved in restructuring activities brought about by Abbott’s global purchase
of St. Jude Medical. The Company acquired the complete share capital of Abbott Medical UK Limited from
Abbott UK Holdings Limited. The Company issued shares at a premium in exchange for the shares in Abbott
Medical UK Limited.

Post Balance sheet event

Associated with the St Jude Medical restructuring the Company transferred its Structural Heart and Vascular
business to Abboft Medical UK Limited in January 2019, This transfer places business units in the most
appropriate entity. The effect on the profit and loss had this transfer been made prior to January 2019 is shown
in the profit and loss account with results of the Structural Heart and Vascular business transferred shown as
discontinued operations. The transfer was made on a no loss no gain basis with consideration received in the
form of additional shares issued by Abbott Medical UK Limited to the Company at a premium.

Financial instruments
Details of financial instruments are provided in the Strategic Report.

Employment of disabled persens

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of
the applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that
their employment with the Company continues and that appropriate training is arranged. Company policy and
practice ensure that there is no discrimination against disabled people regarding training, career development
and promotion opportunitics,

Employee involvement

The Company places considerable value on the involvement of its employees and has continued to keep them
informed on matters affecting them as employees and the various factors affecting the performance of the
Company. This is achieved through formal and informal meetings and by electronic communications. Employee
representatives are consulted regularly on a wide range of matters affecting their current and future interests.
Empleyees participate directly in the success of the business through the Company'’s profit sharing schemes and
arc encouraged to invest in the Company through participation in share purchase and optien schemes.
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Abbott Laboratories Limited

Directors’ Report for the Year Ended 31 December 2018 (continued)

Future developments
The Directors aim to maintain the management policies which have resulted in the Company's growth in recent
years. They consider that the next year will show a further growth in sales from continuing operations.

Going concern

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue in operational existence for the foreseeable future. The Company has siggificant resources and
contracts in place that will generate revenue and enable the Company to manage risk. Accordingly, the Directors
continue to adopt the going concern basis of accounting in preparing the annual report and accounts,

Disclosure of information to the anditors

Each Director has taken steps that they ought to have taken as a Director in order to make themselves aware of
any relevant audit information and to establish that the Company's auditors are aware of that information. The
Directors confirm that there is no relevant information that they know of and of which they know the auditors

are unaware.
Auditors

The auditor, Emst & Young, Chartered Accountants and Statutory Awudit Firm, was appointed as auditor on 13
August 2018 and will continue in office in accordance with section 485 of the Companies Act 2006.

Approved by the Board on 27 September 2019 and signed on its behalf by:
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Abbott Laboratories Limited

Statement of Directors' Responsihilities

The Directors are responsible for preparing the Directors' Report and the financial statcments in accordance with
applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
Directors have elected to prepare the financial statements in accordance with FRS102 ("The Financial Reporting
standard applicable in the UK and Republic of Ireland' and applicable law). Under company law the Directors
must not approve the financial statements unless they are satisfied that they give a true and fair view of the state
of affairs of the Company and of the profit or loss of the Company for that period. In preparing these financial
statements, the Directors are required to:

« select suitable accounting policies and apply them consistently;
= make judgements and accounting estimates that are reasonable and prudent;

+ state whether applicable UK Accounting Standards has been followed, subject to any material departures
disclosed and explained in the financial statements; and

+ prepare the financial statements on the geing concern basis unless it is inappropriate to presume that the
Company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006. They
are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ABBOTT LABORATORIES LIMITED
Opinion

We have audited the financial statements of Abbott Laboratories Limited for the year ended 31
December 2018 which comprise the Profit and Loss Account, the Staternent of Comprehensive Income,
the Balance Sheet, the Statement of Changes in Equity and the related notes 1 to 23, inciuding a
summary of significant accounting policies. The financial reporting framework that has been applied in
their preparation is applicable law and United Kingdom Accounting Standards, including FRS 102 “The
Financial Reporting Standard applicable in the UK and Republic of Ireland” (United Kingdom Generally
Accepted Accounting Practice).

In our opinion, the financial statements:

s  give a true and fair view of the company’s affairs as at 31 December 2018 and of its profit for the
year then ended;

» have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

+ have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK} {ISAs (UK)) and
applicable law. Cur responsibilities under those standards are further described in the Auditor's
responsibilities for the audit of the financial statements section of our report below. We are independent
of the company in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, including the FRC’s Ethical Standard, and we have fulfilled our other ethical
respensibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Conclusions relating to going concern
We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require
us to report to you where:

« the directors’ use of the going concern hasis of accounting in the preparation of the financial
statements is not appropriate; or

« the directors have not disclosed in the financial statements any identified material uncertainties that
may cast significant doubt about the company’s ability to continue to adapt the going concern basis
of accounting for a period of at least twelve months from the date when the financial statements are
authorised for issue.

Other information

The other information comprises the information included in the annual report, other than the financial
statements and cur auditor's report therson. The directors are responsible for the other information.
Qur opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in this report, we do not express any form of assurance conciusion thereon.

In connection with our audit of the financial statements, our responsibility is tc read the other information
and, in doing so, consider whether the other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit or otherwise appears to be matenally misstated. if
we identify such material inconsistencies or apparent material misstatements, we are required to
determine whether there is a material misstatement in the financial statements or a material
misstatement of the other information. If, based on the work we have performed, we cenclude that there
is a matenal misstatement of the other information, we are required to report that fact.
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We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

« the information given in the strategic report and the directors’ report for the financial year for which
the financial statements are prepared is consistent with the financial statements; and

« the strategic report and directors’ report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required fo report by exception

In the light of the knowledge and understanding of the company and its environment obtained in the
course of the audit, we have not identfied material misstatements in the sfrategic report or directors’
report.

We have nothing to report in respect of the following matters in relation to which the Companies Act
2006 requires us to report to you if, in our opinion:

« adequate accounting records have not been kept or returns adequate for our audit have not been
received from branches not visited by us; or

» the financial statements are not in agreement with the accounting records and returns; or

s certain disclosures of directors’ remuneration specified by law are not made; or

« we have not received all the information and explanations we reguire for our audit.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 5, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the directors sither intend to liquidate the company or to
cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected fo influence the economic decisions of users taken on
the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the

Financial Reporting Council’s website at hitps:/Awvww frc.org.uk/auditorsresponsibilties. This description
forms part of our guditor's report.
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Use of our report

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part
16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to the
company’s members those matters we are required to state to them in an auditor’s report and for no
other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the company and the company’s members as a body, for our audit work, for this
report, or for the opinions we have formed

Feargal De Freim'atutory Auditor)

for and on behalf of Ernst & Young Chartered Accountants and Statutory Auditor

Dublin, lreland

30 Septernber 2019
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Abbott Laboratories Limited

Notes to the Financial Statements for the Year Ended 31 December 2018

1 General information
The Company is a private company limited by share capital incorporated in England & Wales.

The address of its registered office is:
Abbott House

Vanwall Business Park

Vanwall Road

Maidenhead

Berkshire

SL6 4XE

England

These financial statements were authorised for issue by the Board on 27 September 2019.

2 Accounting policies

Summuary of significant accounting policies and key accounting estimates
The principal accounting policies applied in the preparation of these financial statements are sct out below.
These policies have been consistently applied to all the years presented, unless otherwise stated.

Key estimates and judgements are discussed on pages 16 and 17.

Statement of compliance
These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland ("FRS 102").

Summary of disclosure exemptions

The Company has used exemptions from the following disclosure requirements of FRS102:
Statements of Cash Flows section 3.17 (d)

Basic Financial Instraments sections 11.39 to 11 48A

Other Financial Instrument Issues sections 12.26 to 12.29

Share based payments sections 26.18(b), 26.19 ta 26.21, 26.23

Related Party Disclosures sections 33.1A and 33.7,

Basis of preparation

These financial statements have been prepared using the historical cost convention except as disclosed in the
accounting policies certain items are shown at fair value.

These financial statements have been prepared in pounds sterling which is the Company's functional currency.
All amounts are presented in thousands.

Going concern

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue in operationa! existence for the foreseeable future. Thus, the Directors continue to adopt the going
concern basis of accounting in preparing the annual report and accounts.
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Abbott Laboratories Limited

Netes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Exemption from preparing group accounts
The financial statements contain information about Abbott Laboratories Limited as an individual company and

do not contain consolidated financial information as the parent of a group.
The Company is exempt under section 401 of the Companies Act 2006 from the requirement to prepare

consolidated financial statements as it and its subsidiary undertakings are included by full consclidation in the
consolidated financial statements of its parent, Abbott Laboratories, a comnpany incorporated in USA.
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Abbott Laboratories Limited

Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Judgements

The preparation of the financial statements requires judgements, estimations and assumptions to be made that
affect the reported values of assets, liabilities, revenues and expenses. The nature of estimation means that the
actual owtcomes could differ from those estimates. The estimates and assumptions that have a significant risk of
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are
addressed below.

Impairment of investments: When the Company identifies indicators of impairment it performs impairment
reviews to ensure that the market value, or the underlying asset value, of investments in subsidiary companies is
equal to or exceeds the value of investments reported in the balance sheet.

Leases: The Company has entered into commercial property leases as a lessee to obtain the use of the properties.
The classification of such leases as operating or finance leases requires the Company to determine, based on
cvaluation of the terms and conditions of the arrangements, whether it retains or acquires the significant risks
and rewards of ownership of these assets and accordingly whether the Tease requires an asset and liability to be
recognised in the financial statements.

Key sources of estimation uncertainty

Pension and other post employment benefits:

The cost of the defined benefit pension plan is determined using actuarial valuations, The actuarial valuation
involves making assumptions about discount rates. Due to the complexity of the valuation, the underlying
assumptions 2nd the long term nature of these plans, such estimates are subject to significant uncertainty. In
determining the appropriate discount rate, management considers the interest rates of corporate bonds in the
respective currency with at least AA rating, with extrapolated maturities corresponding to the expected duration
of the defined benefit obligation. The underlying bonds are reviewed for quality, and those having excessive
credit spreads are removed from the population bonds on which the discount rate is based, on the basis that they
do not represent high quality bonds. The mortality rate is based on publicly available mortality tables for the
specific country. Future salary increases and pension increases are based on expected future inflation rates for
the respective country. Further details are given in note 17. The net pension asset carrying amount at the balance
sheet date is £150,100,000 (2017 - £117,500,000).

Goodwill:

Positive goodwill acquired in a business combination is capitalised, classified as an asset on the Balance sheet
and amortised on a straight line basis over its useful life.

Goodwill acquired in a business combination is, from the acquisition date, allocated to each cash generating unit
that is expected to benefit from the synergies of the combination.

If a business is subsequently sold or disconlinued, any goodwill arising on acquisition that has not been
amortised through the profit and loss account is taken into account in determining the profit or loss on sale or
discontinuance. The net carrying amount at the balance sheet date is £903,000 (2017 - £1,032,000).

Taxation:

The Company establishes provisions based on reasonable estimates, for possible consequences of audits by the
UK tax authorities. The amount of such provisions is based on various factors, such as experience with previgus
tax audits and differing interpretations of tax regulations by the company and the responsible tax authority.
Management ¢stimatton is required to determine the amounts of deferred tax assels that can be recognised,
based upon likely timing and level of future profits together with an assessment of the effect of future tax
planning strategies. Further details are included in note 10. The following carrying amount refers to the deferred
tax assets, The net deferred tax assets carrying amount at the balance sheet date is £2,555,000 (2017 -
£2,821,000).
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Abbott Laboratories Limited

Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Provision for Doubtful Accounts:

A provision for the impairment of trade debtors is established when there is objective evidence that the company
will not be able to collect all amounts due according to the original terms of the debtors. The net carrying
amount at the balance sheet date is £737,000 (2017 - £611,000).

Provision for Stock Allowance:

At each reporting date, stock is assessed for impairment. If stock is impaired, the carrying amount is reduced to
its selling price less costs to complete and sell. The impairment loss is recognised immediately in profit or loss.
The net carrying amount at the balance sheet date is £Nil (2017 - £Nil).

Financial assets and liabilities
Financial instruments

The company has chosen to adopt the Sections 11 and 12 of FRS 102 in respect of financial instruments.

1. Financial assets

Basic financial assets, including trade and other receivables, cash and bank balances and investments in
commercial paper, arc initially recognised at transaction price, unless the arrangement constitutes a financing
transaction, where the transaction is measured at the present value of the future receipts discounted at a market
rate of interest. Such assets are subsequently carried at amortised cost using the effective interest method. At the
end of each reporting period financial assets measured at amortised cost are assessed for objective evidence of
impairment. If an asset is impaired the impairment loss is the difference between the carrying amount and the
present value of the estimated cash flows discounted at the asset’s original effective interest rate. The
impairment loss is recognised in profit or loss. If there is decrease in the impairment loss arising from an event
occurring afler the impairment was recognised the impairment is reversed. The reversal is such that the current
carrying amount does not exceed what the carrying amount would have been had the impairment not previously
been recognised. The impairment reversal is recognised in profit or loss.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset expire or are
settled, or (b) substantially all the risks and rewards of the ownership of the asset are transferred to another party
or (c) control of the asset has been transferred to another party who has the practical ability to unilaterally sell
the asset to an unrelated third party without imposing additional restrictions.

it. Financial liabilities

Basic financial liabilities, including trade and other payables, bank loans, loans from fellow group companies
and preference shares that are classified as debt, are initially recognised at transaction price, unless the
arrangement constitutes a financing transaction, where the debt instrument is measured at the present value of
the future receipts discounted at a market rate of inlerest. Debt instruments are subsequently carried at amortised
cost, using the effective interest rate method. Fees paid on the establishment of loan facilities are recognised as
transaction costs of the loan to the

extent that it is probable that some or all of the facility will be drawn down. In this case, the fee is deferred until
the draw-down occurs. To the extent there is no evidence that it is probable that some or all of the facility will
be drawn down, the fee is capitalised as a pre-payment for liquidity services and amortised over the period of
the facility to which it relates.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities if payment is due within one year
or less. If not, they are presented as non-current liabilities. Trade payables are recognised initially at transaction
price and subsequently measured at amortised cost using the effective interest method. Financial liabilities are
derecognised when the liability is extinguished, that is when the contractual obligation is discharged, cancelled
or expires.
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Abbott Laboratories Limited

Naotes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2  Accounting policies (continued)
iti. Offsetting

Financial assets and liabilities are offset and the net amounts presented in the financial statements when there is
a legally enforceable right to set off the recognised amounts and there is an intention to settle on a net basis or to
realise the asset and settle the liability simultaneously.

Revenue recognition

Turmnover from product sales is recognised when the significant risks and rewards of ownership of the goods
have passed to the buyer, the goods are delivered to the customer, the amount of revenue can be measured
reliably, it is probable that the economic benefits associated with the transaction will flow to the entity and the
costs incurred or to be incurred in respect of the transaction can be measured reliably. Turnover is reported net
of a provision for customer rebates. Within Abbott's diagnostics division, the selling arrangement includes
multiple products. Revenue is recognised upon delivery of the product or performance of the service and is
allocated based on the relative selling price of each deliverable, which is based primarily on vendor specific
objective evidence. Turnover is net of VAT,

Foreign currency transactions and balances

Transactions in foreign currencies are recorded at the exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are retranslated at the closing rate at the
balance sheet date or, where appropriate, at the rates of exchange in a related forward exchange contract,
Exchange differences are included in the profit and loss account. The Company also enters into cash flow hedge
transactions. To the extent that the hedge is considered to be effective the cunulative gain or loss on the forward
contract is recognised in other comprehensive income. Amounts are transferred to the profit and loss account in
the period in which the hedged cash flows impact profit or loss.

Tax
UK corporation tax is provided at amounts expected to be paid, or recovered, using the tax rates and laws
enacted or substantially enacted at the balance sheet date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the
balance sheet date. Timing differences are differences between the Company's taxable profits and its resulis as
stated in the accounts that arise from the inclusion of gains and losses in tax assessments in different periods
from those in which they are recognised in the accounts. A net deferred tax asset is recognised as recoverable
only when, on the basis of available evidence, it can be regarded as more likely than not that there will be
suitable taxable profits from which the future reversal of the underlying timing differences can be deducted.
Deferred tax is not discounted

[nvestments
Fixed asset investments are shown at cost less provision for impairment.

Equity investments are recognised initially at fair value which is normally the transaction price (but excludes
any transaction costs, where the investment is subsequently measured at fair value through profit and loss).
Subsequently, they are measured at fair value through profit or loss except for those equity investments that are
not publicly traded and whose fair value cannot otherwise be measured reliably which are recognised at cost less
impairment until a reliable measure of fair value becomes available.

If a reliable measure of fair value is no longer available, the equity instrument’s fair value on the last date the
instrument was reliably measurable is treated as the cost of the instrument.
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Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Tangible assets
Tangible assets are stated in the balance sheet at cost, less any subscquent accumulated depreciation and
subsequent accumulated impairment losses.

The cost of tangible assets includes directly attributable incremental costs incurred in their acquisition and
instaliation,

Depreciation
Depreciation is charged so as to write off the cost of assets, other than Iand and properties under construction,
over their estimated useful lives, as follows:

Asset class Depreciation methed and rate
Leasehold land and buildings Straight line 5 -10 %
Furniture, fittings and equipment Straight line 8 - 50%

Intangible assets

Goodwill arising on the acquisition of an entity represents the cxcess of the cost of acquisition over the
Company’s interest in the net fair value of the identifiable assets, liabilitics and contingent liabilities of the
entity recognised at the datc of acquisition. Goodwill is initially recognised as an asset at cost and is
subsequently measured at cost less accumulated amortisation and accumulated impairment losses. Goodwill is
held in the currency of the acquired entity and revalued to the closing rate at each reporting period date.

Negalive goodwill arising on an acquisition is recognised on the face of the balance sheet on the acquisition date
and subsequently the excess up to the fair value of non-monetary assets acquired is recognised in profit or loss
in the periods in which the non-monetary assets are recovered.

Amortisation
Amortisation is provided on intangible assets so as to write off the cost, less any estimated residual value, aver
their useful life as follows:

Asset class Amortisation method and rate
Goodwill Straight line 5%
Trade debtors

Trade debtors are amounts due from customers for merchandise sold or services performed in the ordinary
course of business,

Trade debtors are recognised initially at the transaction price. They are subsequently measured at amortised cost
using the effective interest method, less provision for impairment. A provision for the impairment of trade
debtors is established when there is objective evidence that the Company will not be able to collect all amounts
due according to the original terms of the receivables.

Stocks

Finished goods stocks are stated at the lower of cost or net realisable value. Net realisable value is based on the
estimated selling price less further costs expected to be incurred to completion and disposal. Provision is made
for absolete, slow moving or defective iterns where appropriate.
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Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Trade creditors

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities if the Company does not have an
unconditional right, at the end of the reporting period, to defer settlement of the creditor for at least twelve
meonths after the reporting date. If there is an unconditional right to defer settlement for at least twelve months
after the reporting date, they are presented as non-current liabilities.

Trade creditors are recognised initially at the transaction price and subsequently measured at amortised cost
using the effective interest method.

Leases

Assets held under finance leases, which confer rights and obligations similar to those attached to owned assets,
are capitalised as tangible fixed assets and are depreciated over the shorter of the lease terms or their uscful
lives. The capital element of future lease obligations are recorded as liabilities, while the interest elements are
charged to the profit and loss account over the period of the lease to produce a constant rate of charge on the
balance of capital payments outstanding.

Assets held under operating leases are charged on a straight-line basis over the term of the lease, even if
payments are not made on such a basis.

Lease payments receivable are apportioned between repayrnents of capital and interest so as to give a constant
pericdic rate of return on the net cash investment in the lease.

Defined contribution pension obligation

Contributions to the defined contribution scheme are recognised in the profit and loss account in the period in
which they become payable. Contributions by the Company and the employee are held within the Legal and
General Master Trust which is administered by separate trustees.
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Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2  Accounting policies (continued)

Defined benefit pension obligation

The Company operates a defined benefit pension scheme for employecs under which contributions by
employees and the Company are held by a separately administered trustee company. The scheme was closed to
new entrants in June 2015 from which time membership of a defined contribution scheme was available.

The cost of providing benefits under the defined benefit scheme is determined using the projected umit credit
method, which attributes entitlement to benefits to the current period (to determine current service cost} and to
the current and prior periods (to determine the present value of defined bencfit obligations} and is based on
actuarial advice. When a settlement or curtailment occur the change in the present value of the scheme liabilities
and the fair value of the scheme assets reflects the gain or loss which is recognised in the income statement
during the period in which it occurs.

The net interest element is determined by multiplying the defined benefit net pension asset by the discount rate
at the start of the period taking into account any changes in the defined benefit net asset during the period as a
result of contribution and benefit payments. The net interest is recognised in profit or loss as other finance
revenue or cost.

Re-measurements, comprising actuarial gains and losses, the effect of the asset ceiling and the return on the net
defined benefit asset (excluding amounts included in net interest) are recognised immediately in other
comprehensive income in the period in which they occur. Re-measurements are not reclassified to profit and
loss in subsequent periods.

The defined bencfit net assel or lability in the balance sheet comprises the total value of the defined benefit
obligation (using a discount rate based on high quality corporate bonds), less the fair value of scheme assets out
of which the obligations are to be settled directly. Fair value is based on market price information and in the
case of quoted securities is the published bid price. The value of a net pension benefit asset is recognised to the
extent that it can be recovered through reduced future contributions or a refund.

Abbott Laboratories Limited is the sponsoring employer of the defined benefit scheme as it is the principal
employer. There is no contractual agreement or stated policy for charging the defined benefit cost of the plan as
a whole to individual group entities and therefore the Company has recognised the entire net defined benefit cost
and relevant net defined bepefit asset of the scheme in its individual financial statements.

Share based payments

The Company has applied the requirements of FRSi02 "Share-based payments”. The ultimate parent company
issues equity-seftled share-based payments to certain employees. Equity-settled share-based payments are
measured at fair value (excluding the effect of non market-based vesting conditions) at the date of grant. The
fair value determined at the grant date of equity-settled share-based payments is expensed on a basis over the
vesting petiod, based on the group's estimate of shares that will eventually vest and adjusted for the effect of non
market-based vesting conditions. Fair value is measured by use of the Black-Scholes pricing model. The
expected life used in the mode! has been adjusted, based on management's best estimate, for the effects of
non-transferability, exercise restrictions, and behavioural considerations, inciuding forfeiture. The Company
also provides employees with the ability to purchase the ultimate parent company's ordinary shares at the current
market value via a deduction from gross pay. The Company operates a matching arrangement under which
additional shares are purchased and held for the empleyee. The Company records an expense of the actual cost
of matching shares purchased.
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Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

2 Accounting policies (continued)

Derivatives

Abbott Laboratories (the ultimate parent company) enters into foreign currency forward exchange contracts on
behalf of Abbott Laboratories Limited, to manage currency exposures for foreign currency intercompany loans
receivable or payable which are denominated in a currency other than the functional currency of the entity.
These are recorded on the balance sheet at fair value and accounted for as fair value through equity.

Provisions for liabilities
A provision is recognised when the Company has a legal or constructive obligation as a result of a past event
and it is probable that an outflow of economic benefits will be required to settle the obligation.

Reserves
Share Premium
This reserve records the amount above the nominal value received for shares sold, less transaction costs.

Other Reserves

Other reserves includes the cash flow hedge reserve, which is used to record transactions arising from the
Company's cash flow hedging arrangments. In addition it includes the capital contribution reserve which records
the share based payment transactions.

3 Turnover

The analysis of the Company's turnover for the year from continuing and discontinuing operations is as follows:

2018 2017

£ 000 £ 000
Sale of goods - UK 273,224 257,389
4 Operating profit
Arrived at after charging/(crediting)

2018 2017

£ 000 £ 000
Depreciation expense 7,815 7,024
Amortisation expense 129 129
Foreign exchange (gains)/losses (727 878
Operating lease expense - plant and machinery 1,037 1,003
Operating lease expense - other 3,007 2,871
Loss on disposal of property, plant and equipment 9 92
5 Interest receivable and similar income

2018 2017

£ 000 £ 000
Interest income on defined benefit pension {net} 3,100 1,600
Interest income on bank deposits 18 5
Other finance income - interest income on loans to group undertakings 773 1,010

3.891 2,615
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Abbott Laboratories Limited

Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

6 Interest payable and similar charges

2018 2017
£ 000 £ 000
Interest on bank overdrafts and borrowings 4 4
Interest payable on loans from group undertakings 380 388
384 892
7 Staff costs
The aggregate payroll costs (including Directors' remuneration) were as follows:
2018 2017
£ 000 £000
Wages and salaries 50,004 38,038
Social security costs 5,569 5,122
Pension costs, defined benefit scheme 7,111 6,833
62,684 49,993

The average number of persons employed by the Company (including Directors) during the year, analysed by
category was as follows:

2018 2017
Nae, No.
Administration and support 522 485
Distribution 31 31
553 516
8 Directors' remuneration
The Directors' remuneration for the year was as follows:
2018 2017
£ 000 £ 000
Remuneration 1,219 927

During the year the number of Directors who were receiving bencfits and share incentives was as follows:

2018 2017

No. No.
Received or were entitled to receive shares under long term incentive
schemes 4 2
Exercised share options 1 1
Accruing benefits under defined benefit pension scheme 2 2

[n respect of the highest paid director:
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Notes to the Firancial Statements for the Year Ended 31 December 2018 (continued)

8 Directors' remuneration (continued)

2018 2017
£ 000 £ 000
Remuneration 792 667
Defined benefit accrued pension entitiement at the end of the year 27 25
9 Auditors' remuneration
2018 2017
£ 000 £ 000
Audit of the financial statements 28 28
Taxation services 67 164
95 192
10 Taxation
Tax charged/(credited) in the income statement.
2018 2017
£ 000 £000
Current taxation
UK corporation tax 266 7,583
UK corporation tax adjustment to prior periods (7,541) -
(7,275) 7,583

The tax on profit before tax for the year differs from the standard rate of corporation tax in the UK of 19%
(2017 - 19.25%).

The differences are reconciled below:

2018 2017

£ 000 £000
Profit before tax 11,304 8,251
Corporation tax at standard rate 2,148 [,588
Effect of expense not deductible in determining taxable profit 1410 5,989
Deferred tax expense relating to changes in tax rates or laws 24 6
Decrease in UK and foreign current tax from adjustment for prior
periods (7,541} -
Tax decrease arising from group relief (3,316) -
Total tax {credit)/charge (7,275) 7,583

Deferred tax
Deferred tax assets and liabilities are as follows:
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Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

10 Taxation (continued)

Asset Liability
2018 £ 000 £ 000
Accelerated tax depreciation 1,729 -
Other timing differences 826 -
Pension asset - 25,517
2,555 25,517
Asset Liability
2017 £ 000 £000
Accelerated tax depreciation 1,978 -
Other timing differences 843 -
Pension asset - 19,975
2,821 19,975

A teduction in the UK corporation tax rate from 20% to 19% took effect from 1 April 2017. A further reduction

from 19% to 17% has been enacted, and will take effect from 1 April 2020.

The adjustment for tax in prior periods of £7,541,000 reflects group tax losses surrendered to the company from
a fellow group undertaking. Subsequent to the approval of the prior year financial statements on 2 1st September
2018, the tax position of the group undertaking was finalized and the availability of the group relief was

confirmed.
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11 Intangible assets

Cost or valuation
At 1 January 2018

At 31 December 2018

Amortisation
At 1 January 2018

Provided during the year

At 31 December 2018
Carrying amount

At 31 December 2018
At 31 December 2017

Goodwill Total
£000 £ 000

2,579 2,579

2,579 2,579

1,547 1,547

129 129

1,676 1,676

903 903

1,032 1,032

Goodwill is being amortised over 20 years, which is supported by the projected future product sales related to
the goodwill. An amortisation charge of £129,000 {2017 - £129,000 ) was recognised in the current year,
Goodwill relates to the Structural Heart and Vascular business, which was transferred for consideration equal to
the book value of the business’s net assets (including goodwill) to Abbott Medical UK Limited in January 2019

{note 23).

12 Tangible assets

Cost or valuation
At 1 January 2018
Additions
Disposals
Transfers

At 31 December 2018

Depreciation

At 1 January 2018
Charge for the year
Eliminated on disposal

At 31 December 2018

Furniture, Properties
Land and fittings and under
buildings equipment coustruction Total
£ 000 £ 000 £ 000 £000
5,097 78,208 613 83,918
49 13,603 - 13,652
- (7.540) - (7,540}
- 476 {476} -
3,146 84,747 137 90,030
1,815 56,835 - 58,650
3594 7,421 - 7,815
- (5.470) - (5,470)
2,209 58,786 - 60,995
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12 Tangible asgets (continued)

Carrying amount
At 31 Dceember 2018
At 31 December 2017

Furniture, Properties
Land and fittings and under
buildings equipment construction Total
£ 000 £ 000 £ 000 £ 000
2,937 25,961 137 29,035
3,282 21,373 613 25,268
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13 Investments in subsidiaries

2018 2017

£ 040 £ 000
Investments in subsidiaries 32,463 42 863
Subsidiaries £000
Cost or valuation
At 1 January 2018 and at 31 December 2017 42,863
Additions 39,600
At 31 December 2018 82,463
Carrying amount
At 31 December 2018 82,463
At 31 December 2017 42,863

An impairment charge of £Nil (2017 - £Nil) was recognised in the current year.

Additions
During the year the Company aquired 100% of Abbott Medical UK Limited, following the restructuring due to
Abbott's global purchase of St. Jude Medical. There were no other additions during the year.

Details of undertakings

Details of the investments in which the Company holds 20% or more of the nominal value of any class of share
capital are as follows:

Country of Proportien of veting rights

Undertaking incorporation Holding and shares held

2018 2017
Subsidiary undertakings
Abbott Diabetes Care Limited England and Wales  Ordinary 100% 100%
Murex Biotech Limited England and Wales  Ordinary 100% 100%
Abbott Laboratories Trusteee Company England and Wales  Ordinary 100% 100%
Limited
Abbott Medical UK Limited England and Wales Ordinary 100% 0%
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13 Investments in subsidiaries (continued)

The principal activity of Abbott Diabetes Care Limited is healthcare.
The principal activity of Murex Biotech Limited is the provision of adminsitrative services to group companies.
The principal activity of Abbott Laboratories Trusteee Company Limited is acting as a pension trustee.

The principal activity of Abbott Medical UK Limited is healthcare.

14 Stocks

2018 2017

£ 000 £ 000
Fimshed goods and goods for resale 12,520 9,602
15 Debtors

2018 2017

£ 000 £ 000
Trade debtors 51,189 46,213
Amounts owed by group undertakings 36,705 155,069
Other debtors 28,205 18,087
Prepayments 3,486 2,962
Total current trade and other debtors 119,585 222,331

Trade debtors are stated after having made provisions against doubtful debts of £737,000 (2017 £611,000).
Amounts owed by group undertakings include trading balances of £5,641,000 (2017: £5,146,000) and loan

balances of £31,064,000 (2017: £149,923,000). Loan balances owed by group undertakings are interest bearing,
are unsecured and repayable on demand.

16 Creditors

2018 2017
£ 000 £ 000
Due within one year
Trade creditors 19,704 17,362
Amounts due to group undertakings 18,085 129 480
Social security and other taxes 6,652 5,295
Accrued expenses 18,144 28,944
Corporation tax liability 266 3,384
62,851 184,465
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16 Creditors {continued)

Amounts due to group undertakings inclide trading balances of £18,085,000 (2017: £24,540,000) and loan
balances of £Nif (2017: £104,940,000). Loan balances due to group undertakings are interest bearing, are
unsecured and repayable on demand.

17 Pension and other schemes

Defined contribution pension scheme

The Company operates a defined contribution pension scheme. The pension cost charge for the year represents
contributions payable by the Company to the scheme and amounted to £1,282,000 {2017 - £747,000).

Defined benefit pension schemes
Defined Benefit scheme

The Company participates in the Abbott Laboratories Pension Fund. This is a multi-employer defined benefit
scheme for companies in the Abbott Laboratories group of companies, the assets and liabilities of which are
held independently from the group.

The data provided for scheme assets and liabilities relates to the entire pension fund and does not relate to the
share of each individual company that participates in the scheme. Contributions paid in the year relate to that
portion of annual contributions due from the Company.

Guaranteed Minimum Pension (“GMP"} is a portion of pension that was accrued by individuals who were
contracted out of the State Second Pension prior to 6 April 1997. Historically, there was an inequality of
benefits between male and female members who have GMP. A High Court case concluded on 26 October 2018
which confirmed that GMPs need to be equalised. The Court did not specify the method to use to equalise GMP
but did set out a number of possible approaches. The present value of defined benefit obligations as at 31
December 2018 includes an allowance of 0.1% (£600,000) for the expected cost of equalising GMP between
males and females, This has been included as a past service cost component of the 2018 pension cost and
described as effect of curtailments.

The date of the most recent comprehensive actuarial valuation was 01 April 2016. The figures below are based
on the latest full actuarial valuation as updated to the balance sheet date by a qualified actuary.

The total cost relating to defined benefit schemes for the year recognised in profit or loss as an expense was
£7,600,000 (2017 - £8,700,000).

The total cost relating to defined benefit schemes for the year included in the cost of an asset was £Nil (2017 -
£N1l.

Reconciliation of scheme assets and liabilities to assets and Labilities recognised

The amounts recognised in the statement of financial position arc as follows:

2018 2017
£000 £ 000
Fair value of scheme assets 760,600 780,600
Present value of defined benefit obligatien (610,500} (663,100}
Defined benefit pension scheme surplus 150,100 117,500
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17 Pension and other schemes (continued)

Defined benefit obligation
Changes in the defined benefit obligation are as follows:

2018
£ 000
Present value at start of year 663,100
Current service cost 14,500
Interest cost 17,100
Actuarial gains (65,100)
Benefits paid (19,800)
Contributions by scheme participants 100
Plan Amendment 600
Present value at end of year 610,500
Fair value of scheme assets
Changes in the fair value of scheme assets are as follows:
2018
£ 000
Fair value at start of year 780,600
Interest income 20,200
Return on plan assets, excluding amounts included in interest income/(expense) (30,700)
Employer contributions 11,460
Contributions by scheme participants 100
Benefits paid (19,800)
Administration costs (1,200}
Fair value at end of year 760,600
Analysis of assets
The major categories of scheme assets are as follows:
2018 2017
£ 000 £ 000
Cash and cash equivalents 11,200 1,200
Equity instruments 370,600 442,900
Debt instruments 287,400 246,300
Property 35,600 33,500
Derivatives 55,800 56,700
760,600 780,600
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17 Pension and other schemes (continued)

Return on scheme assets

2018 2017
£ 000 £ 000
Return on scheme assets (10,500) 79,700

The pension schermne has not invested in any of the company's own financial instruments or in properties or other
assets used by the company.

Principal actuarial assumptions

The principal actuarial assumptions at the statement of financial position date are as follows:

2018 2017
Yo Yo

Proportion of employces opting for early retirement 3.00 2.60
Discount rate 3.85 385
Future salary increases 3.05 3.05
Future pension increases 3.10 3.10
RPI Inflation 2.00 2.00
CPI Inflation 2.00 2.00
Post retirement mortality assumptions

2018 2017

Years Years
Current UK pensioners at retirement age - male 22.80 22,90
Current UK pensioners at retirement age - fernale 24.70 24.80
Future UK pensioners at retirement age - male 24.20 24.30
Future UK pensioners at retirement age - female 26.30 26.30
18 Share capital
Alotted, called up and fully paid shares

2018 2017
No. 000 £ 000 No. 000 £ 000

Ordinary shares of £1 each 106,842 106,842 76,144 76,144

During the year, the Company issued 30,698,000 new ordinary shares of £1 each for which consideration of
£39,600,000 was received in the form of shares in Abbott Medical UK Ltd. The difference between the
consideration and the nominal value of the shares issued, £8,902,000, has been recorded as share premium.
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19 Obligations under leases and hire purchase contracts

Operating leases
The total of future minimum lease payments is as follows:

2018 2017

£ 000 £ 000
Not later than ane year 2,835 2,835
Later than one year and not later than five years 11,002 11,092
Later than five years 5,786 8,531
19,623 22,458

20 Share-based payments
Share Options
Scheme details and movements

The Company's ultimate parent company maintains an equity-settled share-based payment arrangement under
which certain employees of the ultimate parent company's subsidiaries are awarded grants of share options.
Options are granted at an exercise price equal to the market value of the shares on the day of grant. The options
vest over three years beginning one year from the date of grant and have 2 maximum contractual term of 10
years. Share options are forfeited if the employee leaves the Company for reasons cther than retirement, death or
disability.

There were no cuistanding options at 31st December 2018. In the current and prior year year no options were
granted. The weighted average share values of options granted are measured using the Black-Sholes Option
Pricing Model.

The movements in the number of share options during the year were as follows:

2018 2017
Number Number
Outstanding, start of period 600 18,033
Exercised during the period (300) (17,433)
Expired during the period (300) -
Outstanding, end of period - 600
Exercisable, end of period - 600

The movements in the weighted average exercise price of share options during the year were as follows:

2018 2017

US$ US$
Qutstanding, start of period 26.70 26.15
Exercised during the period 26.70 26.13
Expired during the period 78.86 -
Qutstanding, end of period - 26.70
Exercisable, end of period - 26.70
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20 Share-based payments (continued)
Effect of share-based payments on profit or loss and financial position

The total expense recognised in profit or loss for the year was £Nil (2017 - £Nil).

Restricted Stock Units
Scheme details and movements

The Company's ultimate parent company maintains an equity-settled share-based payment arrangement under
which certain employees of the ultimate parents company's subsidiairies are awarded grants of restricted stock
units. Restricted stock units vest over three years beginning one vear from the date of grant. Restricted stock
units are forfeited if the employee leaves the Company before the awards vest.

The movements in the number of restricted stock units during the year were as follows:

2018 2017
Number Number
Qutstanding, start of period 157,142 156,444
Granted during the period 95,086 76,992
Forfeited during the period (17,732} (9,121)
Exercised during the period (69,219) (67,173)
Outstanding, end of period 165,277 157,142
Exercisable, end of petiod 165,277 157,142

The movements in the weighted average exercise price of restricted stock units during the year were as follows:

2018 2017

USs US$
Qutstanding, start of period 42.41 40.42
Granted during the period 60.78 44.43
Forfeited during the period 58.15 42.69
Exercised during the period 60.20 38.89
Outstanding, end of period 52.18 42.41

Effect of share-based payments on profit or loss and financial position
The total expense recognised in profit or loss for the year was £3,179,000 (2017 - £2,517,000).

Employee share scheme
Scheme details and movementis

The Company operates a Share Incentive Plan for all employees. Employees purchase shares in the ultimate
parent company at market value by means of a deduction from gross salary. The Company matches the
employee purchase at a ratio of 1:1 subject to a limit of 1.75% of pensionable salary or £125 per month.

Effect of Employee Share Scheme payments on the profit or loss and firancial position
The total expense recognised in profit or loss for the year was £350,000 (2017 - £316,000).
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Abbott Laboratories Limited

Notes to the Financial Statements for the Year Ended 31 December 2018 (continued)

21 Commitments
Capital commitments

The total amount contracted for but not provided in the financial statements was £84,500 (2017 - £28,603).

22 Parent and ultimate controfling party

The company's immediate parent is Abbott (UK) Holdings Limited, incorporated in England and Wales.
The ultimate parent is Abbott Laboratories, incorporated in 11linois, USA.

The smallest and largest group into which the resulis of the company are consolidated is the ultimate parent
entity Abbott Laboratories. These financial statements are available upon request from 100 Abbott Park Road,
Abbott Park, lllionois 60064-6400, USA

23 Post balance sheet events

Associated with the St Jude Medical restructuring the Company transferred its Structural Heart and Vascular
business t© Abbott Medical UK Limited in January 2019. This transfer places business units in the most
appropriate entity, The effect on the profit and loss had this transfer been made prior to January 2019 is shown
in the profit and loss account with results of the Structural Heart and Vascular business transferred shown as
discontinued operations. The transfer was made on a no loss no gain basis with consideration received in the
form of additional shares issued by Abbott Medical UK Limited to the Company at a premium.
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PART I

ITEM 1. BUSINESS
GENERAL DEVELOPMENT OF BUSINESS

Abbott Laboratories es an [Hlinows corperation, incorporated in 1900 Abbott's* prncipal business 1s the discovery, development, manufacture, and sale of
a broad and diversified line of health care products.

NARRATIVE DESCRIPTION OF BUSINESS

Abbott has four reportable segments Established Pharmaceutical Preducts, Diagnostic Products, Nutntional Products, and Cardiovascular and
Neuromodulation Products

On October 3, 2017, Abbott completed the acquisition of Alere, Inc, a diagnostic device and service provider, for an aggregate consideration of
approximately $4 3 billion (n cash

On February 27,2017, Abbott completed the salc o' Abbott Medical Optics, its vision care business, to Johnson & Johnson for $4 325 billion 1n cash.

On January 4, 2017, Abbott completed the acquisttion of St Jude Medical. Inc , a global medical device manufacturer. Based on the clasing Abbott share
pnce on January 4, 2017, the aggregate implied value ot the consideration paid 1n connection with the acquisition was approximately $23 6 billion,
including approximately $13 6 billion in cash and approximateiy $10 billion un Abbott common shares

Established Pharmaceutical Products

These products nciude 2 broad line of branded genenc pharmaceuticals manufactured worldwide and marketed and sold outside the United States in
emerging markcts These products arg generally sold directly to wholesalers, distnibutors, govemnment agencies, health care facilities, pharmacies, and
independent retailers from Abbott-owned distebution centers and public warehouses, depending on the market served Certain products are co-marketed or
co-promoted with, or hicensed from, other companics

The principal products included tn the broad therapeutic area portfolios of the Established Pharmaceutcal Products segment are”

. gastroenterology products, ingluding Creon™, for the treatment of pancreatic exocrine insutficiency associated with several underlying
conditions, including cystic fibrosis and chromic pancreatitis, Duspatal™ and Dicetel®. for the treatment of 1mitable bowel syndrome or
biliary spasm. Heptral™, Transmetil &, and SamyrE&., for the trcatment of intrahepatic cholestasis (associated with liver discase) or depressive
symptoms, and Duphalac™, tor regulation of the physiological thythm of the colon:

. women's health products, including Duphaston™, for the treatment of many different gynecological disorders, and Femoston™, a hormeone
replacement therapy for postmenopausal womcn,

. cardiovascular and mctabelic products, including Lipanthy ™ and TriCor®, for the treatment of dyshpidemia. Teveten™ and Teveten™ Plus,
for the treatment of essential hypertension, and Physiotens™, for the treatment of hypertension; and Synthroid™, for the treatment of
hypothyroidism,

. pain and central nervous system products, including Serc™, for the reatment of Méniére's disease and vestibular vertigo, Brufen™, for the
treatment of pain, fever, and intflammation, and Sevedol B, for the treatment of severe nmuigraines, and

. respiratory drugs and vaccines, including the anti-infective clanthromycin (sold under the trademarks Biaxin®, Klacid™, and Klancid™), and
nfluvac™, an influenza vaccine.

* Asused throughout the text of this report on Form 10-K, the term "Abbort” refers to Abbott Laboratones, an Tlhinois corporation, or Abbott
Labortones and 1ts consolidated subsidiaries, as the context requires




The Established Phamaceutical Products segment directs 1ts pnmary marketing efforts toward building a strong brand with key stakeholders, including
consumers, pharmacists. physicians, and other healthcare providers Gevemment agencies are also important customers.

Compention in the Established Pharmaceutical Products segment 15 generally from other health care and pharmaceutical companies Iu addition, the
substitution of genenc drugs for the brand prescribed and introducton of additional forms of already marketed established products by genenc or branded
competitors may increase competlitive pressures.

Diagnostic Products

These products include a broad line of diagnostic systems and tests manufactured, marketed, and sold worldwide These preducts are generally marketed
and sold directly to biood banks, hospitals, commercial laboratones, clinics, physictans’ offices, government agencies, aliemate care testing sites, and plasma
protein therapeutic companies from Abbott owned distnbution centers, public warchouses or third party distnbutors

The pnnecipal products included 1n the Dhagnostic Products segment are.

core laboratory systems 1n the arcas of immunoassay, clinical chemustry, hematology, and transfusion, including the Aluury® famuly of
imstruments, ARCHITECT®, ABBOTT PRISM®, and Cell-Dyn®, with assays used for screening and/or diagnosis for cancer, cardiac,
metabolics. drugs of abuse, tertility, general chemtstnies, infectious diseases such as hepatiis and HIV, and therapeutic drug momtonng,

molecular dragnostics systems, including the m2000™_ an instrument that automates the extraction, punfiication, and preparation of DNA and
RNA from patient samples, and detects and measures infectious agents including HIV, HBV, HCV, HPV, and CT'NG: and the Vysis® FISH
product linc of gecnomic-bascd tests:

point of care systems. incleding the 1-5TATE and next-generation 1-STATE Alinity® and cartndges for blood analysis,

rapid diagnostics systems (n the areas of infectious disease, including respiratory 1llness such as intluenza, HIV. and tropical diseases such as
malana and dengue fever, molecular point-of-care testing for HIV, including the m-PIMAT™ HIV-1 2 Viral Load Test, and forinfluenza A & B,
RSV and strep A, including the ID NOW™ rapid molccular system, cardiometabolic testing, inciuding Afinion B and Cholestech™ platforms
and tests; a toxicology business for dmg and alcohol testing; and remote patient moaitonng and consumer self-testing; and

informacics and automation solutions for use 1n laboratones, including laboratory automation systems, the RALS point of care solution, and
AlinIQ™ a suite of informatics tools and professional services.

The Diagnostic Products segment's products are subject to competition 1a technological innovatien, price, convenience of use, service, instrument
warranty provisions, product performance, laboratory efficiency, long-term supply contracts, and product potentital tor overall cost-effectiveness and
productivity gans, Some products 1n this segment can be subject to rapid product obselescence or regulatory changes Although Abbott has benefited from
technological advantages of certain of its current products. these advantages may be reduced or eliminated as competitors introduce new products
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Nutritional Products

These products include a broad hine of pediatne and adult nutnuonal products manufactured, marketed, and seid worldwide Thesc products arc
generally marketed and sold directly to consumers and to stitutions, wholesalers, retailers, health care facilities, government agencies, and third-party
distributors from Abbott-owned distnibution centers or third-party distributors

The pnneipal products ineluded in the Nutiitional Products segment are:

. various forms of prepared infant formula and follow-on formula, imcluding Stmilac &, Similac Pro-Advance®, Simulac® Advance®, Similac®
Advance® Non-GMO. Similac Pro-Sensitive®, Similac Sensittve®, Simulac Sensimve® Non-GMO, Go&Grow by Similac®, Similac®
NeoSurc®, Similac® Organic, Simlac® Spemal Care®, Sunilac Total Comfont®. Similac® For Suppliementation, Isorml® Advance®,
Isomrl B, Almentum®, Gain™, Grow™ Similac En Me1 Li™, and Eleva™;

. adult and other pediatnc nutntional products, mcluding Ensure&, Ensure Plus®, EnsureE Enlive®, Ensure® (with NutnVigor®), Ensure®
Max Protein. Ensure® High Protein. Glucema®. Glucema Hunger Sman®. ProSure®, PediaSure®, PediaSure SideKacks®. PediaSure®
Pepude. EleCare®. Juven B, Abound®. Pedialyte® and Zone Pertect®, and

. nutitional products used in enteral feeding 1n heaith care insutunons, tncluding Jev iy ®, Glucerna® 1.2 Cal, Glucerna® 1 5 Cal, OsmoliteR,
Oxepa®, Freego® {Enteral Pump) and Freego ® sets, Nepro®, and Vital'R.

Prmary marketing ciforts for nuintional products are directed toward consumers or to secunng the recommendation of Abbott's brand of products by
physicians or other health care professionals. In addition, certain nutntional products sold as Simulack., Gain™, Grow™ . Eleva™, PediaSure®, PediaSure
SideKicks®, Pedialyte &, Ensure®, Zone Perfect®, and GlucemaR are also promoted dircetly to the public by consumer marketing efforts 1n sclect markets
where appropnate

Competiuon for nutntional products 1 the scgment 1s generally from other diversified consumer and health care manufacturers Competitive factors
mclude consumer advertising, tormulation, packaging, scientific innavation, pnce, retar] distribution, and availability of product forms A significant aspect
af competition 1s the search for ingredient innovations The introducuien of new products by competitors, changes in medical practices and procedures, and
regulatory changes can result in product obsolescence In addivon, private label and local manufacturers’ products may mcrease competitive pressure

Cardiovascular and Neuromodulation Products

These products include a broad line of rhythm management. ¢lectrophysiclogy, heart failure, vascular and structural heart deveces tor the treatment of
cardiovascular diseases. as well as neuromodulation devices for the management of chronic pain and movement disorders. These products are manufactured,
marketed and sold worldwide In the United States, these products are generally marketed and sold directly to hospitals. ambulatory surgery centers, and
physicians' offices from Abbott-owned distnbution centers and public warehouses Cutside the United States, sales are made erther directly to customers or
through distnibutors, depending on the market served.

The principal products included in the Cardiovascular and Neuromodulation Products segment are

. rhythm management products, including Assunty MRIE and Endunty MRI® pacemaker systems, Ellipse® and Forufy Assura® implantable
cardioverter defibnllators and Quadra Assura MPE 1mplantable cardioverter defibnllator with cardiac resynchromization therapy and
MultiPoint® Pacing technology.

. clectrophysiology products, including the TacuCath® family of ablation catheters and FlexAbility® imgated ablation catheters; Ampere®
RF ablation generator, and EnSite Precision® cardrac




mapping system, Confirm Rx ® implantable cardiac momitor, and the Advisor® HD Gnd mapping catheter:

* heart Fatlure related products. including the HeantMate™ lett ventneular device family and the CardioMEMS® HF System pulmonary artery
sensor, a heart farlure momitoring system,

* vascular products, including the XIENCE™ family of drug—<luting coronary stent systems developed on the Mulu-Link Vision® platform,
StarClosc SE® and Perclosc ProGhide® vessel closure devices, TREKR coronary balloon dilatation products, Hi-Torque Balance
Middlewerght Universal 1T® guidewires, Supera® Penpheral Stent System, a penpheral vascular stent system, Acculink R‘Accunet® and
Xact® Emboshield NAV6®, carotrd stent systems; and the OPTISE integrated system with the Dragonfly OPTIS® imaging catheter and
PressureWire® fractional flow reserve measurement systems;

- structural heart products, including MitraChip®, a percutancous mural valve reparr system, Trifecta® Valve with Glide™ Technology. a
surgical tissue heart valve, Portico® transcatheter aortic heart valve, Regent™ mechanical heart valve, and AMPLATZER® PFO occluders;
and

* neuromodulation products, tncluding spmal cord sumulators Proclaim™ Ehite Recharge-free IPG and Prodigy MRI® TPG.both with

BurstDR ® stumulation, and Proclaim® DRG PG, a neurostimulation device designed for dorsal root ganglion therapy, for the treatment of
chronic pain disorders. and the Infinity ® Deep Bran Sumulation System wath directional tead technology for the treaument of movement
disorders

The Cardiovascular and Neuromodulatuon Products scgment’s products are subject to competition 1n technological imnovatien. pnce. convenience of
use, service, product performance. long-term supply contracts, and product potential for overall cost-effectiveness and producuvity gans Some products in
this segment can be subject to rapid product obsolescence or regulatory changes Although Abbott has benetited from technological advantages of certamn of
1ts cuirent products. these advantages may be reduced or eliminated as competitors introduce new products.

Other Preducty

The pnncipal products 1in Abbott’s other businesses include conunuous glucose and blood glucose monitoning systems, including test strips, sensors,
data management decision sofiware, and accessones for people with diabetes, under the FreeStyle® brand such as the FreeStyle Libre® system These
products are marketed worldwide and generally sold directly to wholesalers, gov cmment agencies, privace health care organizauons, health care facilities,
mail order pharmacies, and independent retailers from Abbott-owned distnbution centers and public warehouses. Some of these products are also marketed
and distnbuted through distnbutors. Blood and continuous glucose monttonng systems arc also marketed and sold to consumers These products arc subject
to regulatory changes and competition 1n technological innovation, price, convemence of use, service, and product performance

INFORMATION WITH RESPECT TO ABBOTT'S BUSINESS IN GENERAL

Sources and Availability of Raw Materials

Abbott purchases, in the ordimary course of business, aw matenals and supplies essential to Abbott’s operations from numerous suppliers in the United
States and around the world There have been no recent significant availabthity problems or supply shomages for raw materials or supplies.

Patents, Trademarks, and Licenses

Abbott is aware of the desirability for patent and trademark protection for its products. Accordingly, where possible, patents and trademarks are sought
and obtained for Abbott's products in the United States




and countnies of interest to Abbott Abbott ewns or has hcenses under a substantial number of patents and patent applications Principal trademarks and the
products they cover are discussed 1n the Narrative Description of Business on pages | through 4 These, and various patents which expire during the perivd
2019 10 2039, in the aggregate, are believed to be of matenal importance in the operation of Abbott's business Abbott believes that no single patent. license,
or trademark ts matenal in refation to Abbott's business as a whole

Seasonal Aspects, Customers, Backlog, and Renegotiation

There are no significant seasonal aspects to Abbott's business. Abbott has no single customer that, «f the customer were lost. would have a matenal
adverse effect on Abbott. Orders for Abbott's products are gencrally tilled on a cumvent basis. and order backiog s not matenal to Abbott's business No
material portion of Abbott's business 1s subject to renegotiation of profits or termination of contracts at the election ofa government.

Environmental Matters

Abbott believes that 1ts operations comply 1 all matenal respects with applicable laws and regulations concerting environmental protection
Regulations under federal and state environmental laws impose stnngent limianons on emissions and discharges to the environment from vanous
manufacturing operations Abbott's capisal and operating expenditures tor pollutron control in 2018 were not matenial and are not expected to be material in
2019

Abbott has been identified as one of many potenuially responsible parties in investigations and. or remediations at several locations in the United States,
mcluding Pucrto Rico, under the Comprehensive Environmental Response, Compensation, and Liabalety Act, communly known as Superfund Abbott 15 also
engaged 1n remediation at seseral other sites, some of which are owned by Abbott, in cooperation with the Environmental Protection Agency or simular
agencies While 1t 15 not feasible to predict with certainty the final costs related to those investigations and remediation activitigs, Abbott believes that such
costs, together with other expenditures to maintain comphance with applicable laws and regulations concerming environmental protection, should not have a
materral adverse effect on Abbott's financral position, cash flows. or results of operations

Employees
Abbott employed approximately 103.000 people as of December 31,2018
Regulation

The development, manutacture, marketing, sale, promotion, and distribution of Abbott's products are subject to comprehensive govemment regulation
by the US. Food and Drug Administration and similar intemational regulatory agencies. Government regulation by vanous international, supranational.
federal and state agencies addresses (among other matters) the development and approval to market Abbott's products, as well as the inspection of, and
controls over rescarch and laboratory procedures. clinical invesugations. product approvals and manufactunng. labehng. packagimg. supply chains,
marketing and promotion, prncing and reimbunement, sampling, distribution, quality control, post-market surveillance, record keeping, storage, and disposal
practices In additton. Abbott's clinical laboratones and associated testing services are subject to comprehensive govemment regulation. including
registration, certification, and licensure, by fedeml. state, and local agencies, such as the Centers for Medicare & Medicard Services, the Drug Enforcement
Administration, the Substance Abuse and Mental Health Services Admimistration, and their respective foreign counterparts. Certain of these agencies require
cur chinical laboratornies to meet quality assurance. quality control, and personnel standards and undergo inspections.
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Abbott's international operations are also affected by trade and investment regulations i many countnes These may require local inyestment, restrct
Abbott's investments, or mit the unpont of raw matenals and fmshed products

Abbott’s home momtonng services and related products and laboratores that provide Abbott and third-party medical devices to consumers n the United
States are subject to addinonal federal. state. and local laws and regulations applicable to health care providers and suppliers that submit claims for
retmbursement to third-party payors. Medicare, Medicaid. and other third-party payors may tiom time to time conduct inguines. claims audits, investigations,
and enforcement actions relating to the claims or enrollment critena.

Abbott 15 subject to laws and regulations pertaiming 1o health care frand and abuse, including state and federal anti-kickback. anti-selfreferral, and false
clatms laws in the United States. Prescrption drug. nutntion, and medical device manufacturers such as Abbott are alse subject to taxes, as well as
application, product, uscr, cstablishment. and other fees. Govemmental agencies can also mvalidate intellectual property nghts

Comphance with these laws and regulations 15 costly and materially affects Abbott's business. Amony other effects. health care regufations substantrally
increase the time, difficulty. and costs incurred 1n obtaining and mantaining approval to market newly developed and cxisung products Abbott expects this
regulatory environment will continae to require significant technical expertise and investment to ensure compliance Failure to comply can delay the release
of & new product or result i1 regulatory and enforcement actions, the serzure or recall of a product, the suspension or revocation of the authority necessary for
a product's production and sale, suspension or revocation of billing privileges. and other civil or ciminal sanctions, including fines and penalues Simiarty,
compliance with the laws and regulations governing clinical laboratories and testing services requires speciahized expertise Failure to comply wath these
regulatory requirements can result in sanctions, includig suspension, revocation, or limitation of a laboratory's certification, which 1s necessary to conduct
business, as well as significant fines or criminal penalties

Abbott's busimess can also be atfected by ongoing studies of the uulization, safety. efficacy, and outcomes ot health care products and their components
that are regularly conducted by mdusiry participants, govemment agencies, and aothers, These studies can call into question the utthization, safety, and
cfficacy of previousty marketed products In some cases. these studies have resulted. and may in the future resuit, in the discontinuation of marketing of such
products in one or more countnes, and may give nse to claims for damages ffom persons who believe they have been injured as a result ot their use.

Access to human health care products continucs to be a subject of investigation and action by governmental agencies, legislative bodies. and pnvate
orgilliZations In many countries A major focus 1s cost containment Efforts to reduce health care costs are also being made 1 the pavate sector, notably by
health care payors and providers, which have nstituted vanous cost reduction and contamment measures Abbott expects insurers and providers will
continue attempts 1o reduce the cost or uufization of heaith care products Many countres control the price of hiealth care products directly or indirectly,
through reimbursement, payment, pncing, or coverage limitations. Budgetary pressures on health care payors may also heighten the scope and severity of
pricing pressurcs on Abbott's products for the foresecable future

In the United Stales, the federal government regularly evaluates reimbursement for medical devices, diagnostics, supplies, and other products, as well as
the procedures in which these products may be used The government follows a diagnosisrelated group (DRG) payment system for certain msntutional
services provided under Medicare or Medicaid and has ymplemented a prospective payment system (PPS) for services delivered 1n hospital outpatient,
numsing home, and home health settings. DRG and PPS enuitle a health care facility to a fixed reimbursement based on the diagnosis and ‘or procedure rather
than actual costs incurred in patient treatmeni, thereby increasing the incentive for the facility to hmut or control expenditures for many health care products
Other payment methodology changes have been proposed and




implemented from time to time For example, Medicare implemented a competitne bidding system for certain durable medical equipment (including
diabetes products), enteral nutrition products, and supplies Additionally, the Protecting Access to Medicare Act establishes a new payment system for
clinical laboratory tests, which became etfective on January 1,201

n 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act (together, the Affordable Care
Act), imposed an excise tax on Abbott and other medical device manufacturers and importers The excise tax was subsequently suspended from January 1.
2016 theough December 31,2017 as part of the Consolidated Appropnations Act of 2016 In January 2018, the excise tax was suspended for an additional
two years.

The Affordable Care Act also includes provisions known as the Physician Payments Sunshine Act, which requires manufacturers o’ drugs, devices, and
medical supplies covered under Medicare and Medicard 1o record any transfors of vatue to physicians and teaching hospitals and to report this data to the
Centers for Medicare & Medicaid Services for subsequent public disclosure In October 2018, the Substance Use Disorder Prevention that Promotes Oproid
Recovery and Treatment for Patients and Communities Act sigmificantly expanded the types of healthcarc providers for which reporting 1s requured.
beginning with reports filed 1n 2022 Simuar reporting requurements have also been enacted ou the state level domestically, and an mcreasing number of
govemments worldwide either have adopted or are considenng simelar laws requiring transparency of interactions with health care protessionals Failure to
report appropriate data may result in civil or cnmunal fines and. or penalties.

Policy changes, including potential modificatcion or repeal of all or pants of the Affordable Care Act, or rimplementation of new health care legisiation,
could result in sigificant changes to the health care system

The regulation of data privacy and secunty, and the protection of the confidentiahity of certain personal information (including patient health
nformation and financial information}, 1s increasing. For example, the European Unton has enacted stncter data protection laws, which took effect in 2018,
that contain enhanced financial penalties for noncompliance Sinularly, the U S. Department of Health and Humian Services has issued rules governing the
use. disclosure, and sccunty of protccted health information, and the US. Food and Drug Admunistration has issucd further guidance conceming
cybersecunty for medical devices [n addition, certain countries have issued or are considenng "data localization” laws. which himut companies’ ability to
transfer protected data across country borders Failure to comply with data privacy and secunty laws and regulations can result in enforcement actions, which
could include civil or cnmenal penalues Transfernng and managing protected 1nformation will become more challenging as laws and regulations are enacted
or amended, and Abbott expects there will be increasing complexity in this area.

Govemmental cost containment ctforts also affect Abbott's nutntional products business In the United States, for example, under regulations govemning
the tederally funded Special Supplemental Nutrition Program for Women, Infants, and Chaldren, all states must have a cost containment program for infant
formula. As a result, through competitive bidding statcs obtain rebates from manufacturers of infant formula whose products are used in the program

Abbott expects debate 10 continue at all govemment levels worldwide over the markettng, manufacture, availability, method of dehivery, and payment
for health care products and services, as well as data privacy and sccunty Abbott believes that future legislation and regulation m the markets 1t serves could
affect access to health care products and services, inciease rebates, reduce pnices or reimbursements or the rate of price increases for health care products and
services, change health care delivery systems, create new fees and abligations for the pharmaceutical, nutntion, dragnostic, and medical device industnes, or
require additional reporting and disclosure. It 1s not possible to predict the extent to which Abbott or the health care industry in general might be attected by
the matters discussed above




INTERNET INFORMATION

Copies of Abbott's Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those teports filed
or fumished pursuant to Section 13(a) or 15(d) of the Secunties Exchange Act of 1934 are available free of charge through Abbotis investor relations webstie
Qvwir abbortinvestor com) as 500n as reasonably practicabic after Abbott electronically fiies the matenal with, or timishes it to. the Secunties and Exchange
Commission These reports and other information are also available, free of charge. at www sec.gov

Abbott's corporate govemance guidelines, outline of directorship qualifications, code of business conduct and the charters of Abbott's audit commuttee,
compensation commitiee, nominations and governance commuttee, and public policy committee are ail available on Abbott's investor relattons website
(www gbbotimvestor.com).
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ITEM 1A, RISK FACTORS

In addition to the otherintormation i this report, the following nsk tactors should be considered before deciding to invest in any of Abbott's secuntics
Additional nsks and uncertainties not presently known to Abbott, or nsks Abbott currently considers immaterial, could also affect Abbott's actuul results
Abbett’s business, financial condition, resutts of operations. or prospects could be matenally adversely affected by any of these nsks

Abbott may acquire other businesses, license rights to technologies or products, form alliances, or dispose of or spin-off businesses, which could cause it
to incur significant expenses and could negatively aftect profitability.

Abbott may pursue acquusitions, licensing ammangements, and strategic alliances, or dispese of or spin-otf some of its businesses, as part of its busmess
strategy Abbott may not complete these transactions 1o a tumely manner, on a cost-effective basis, or at all, and may not realize the expected benefits, If
Abbott 15 successtul in making an acquisition, the products and technologies that are acquired may not be successtul or may require significantly greater
resources and investments than onginally anticipated. Abbott may not be able to integrate acquusitions successfully into 1ts existing business or transition
dispesed businesses efficiently, and could incur or assume significant debt and unknown or contingent llabilities. Abbott could also expenence negative
effects on 1ts reported results of operations from acquisition or disposition-related charges, amortization of expenses related to intangibles and charges for
impaitment of long-term assets. These effects could cause a detenoration of Abbott's credit rating, result 1n ingcreascd bomowing costs and nterest expense,
and decrease liquidity

Abbott is subject to cost containment efforts that could cause a reduction in future revenues and operating income.

In the United States and other countnes, Abbott's businesses have expenenced downward pressure on product pneing Cost containment cfforts by
governments and private organizations are descnbed 1o greater detail 1n the section captioned "Regulation " To the extent these cost containment efforts are
not offset by greater patient access to health care or other factors. Abbott's future revenues and operating incore will be reduced.

Abbott is subject to numerous governmental regulations and it can be costly to comply with these regulations and to develop compliant products and
processes.

Abbott's products are subject to ngorous regulation by the US Food and Drug Admmistration (FDA} and numerous intemarnonal, supranational. federal,
and state authonties The process of obtaining regulatory approvals to market a drug, medical device, or diagnostic product can be costly and time-
consurmng, and appros als might not be granted tor future products, or additional indications or uses of ewisting products, on a timefy basis, 1f'at all Delays in
the receipt of, or farlurc to obtain, approvals for future products, or ncw indications and uses, could result 10 delayed rcalization of product revenues,
reduction 1n revenues, and substantial additional costs

In addition, no assurance can be geven that Abbott will remain 1n comphance with applicable FDA and other regulatory requirements once approval or
marketing authonzation has been obtatned tor a product These requirements include, among other things, regulations regarding manufactunng practices,
product labeling, and adverusing and postmarketing reporting. including adverse event reports and field alerts. Many of Abbott's facilities and procedures
and those of Abbott's suppliers are subject to ongoing regulation, including peredic inspection by the FDA and other regulatory authonties. Abbott must
incur expense and spend time and effort to ensure comphance with these complex regulations Possible regulatory actions for non-comphance could include
warming letiers, fines, damages, injunctions, civi] penalties, recalls., scizures of Abbott's products, and cnminal prosccution
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These actions could tesult in, among other things, substantial modifications to Abboit's business practices and operations, retunds, recalls, or seizures of
Abbott’s products; a total or partial shutdown of production 10 one or more facilities while Abbott or Abbott's supphers remedy the alleged violauon. the
1nability to obtam future pre-marker approvals or marketing authorzations, and withdrawals or suspensions of current products trom the market. Any of these
events could disrupt Abbotr's business and have a material adv erse effect on Abbott’s revenues, profitability and financial condition

Laws and regulations affecting government benefit programs could impose new obligations on Abbott, require Abbott to change its business practices,
and restrict its operations in the future.

Abbott's ndustry 15 subject to vanous international, supranational, federal, and state laws and regulations pertaining to govemment benefit program
rermbursement, price reporting and regulanion, and health care fraud and abuse, mcluding anti-kickback and false claims Jaws, and intemanonal and
individual state laws relating to pricing and salcs and marketing practices Violations of these laws may be punishable by cnminal and or civil sancttons,
including, 1n some instances, substanual fines, imprisonmem, and exclusion from participation 1n government health care programs, including Medicare,
Medicaid, and Veterans Adwwnistration health programs m the U.S These laws and tegulations are broad in scope and they arc subject to evelving
interpretations, which could require Abbott to incur substantial costs associated with compliance or to alter one or more ot'tts sales or marketing practices In
addition, violations of these laws. or allegations of such violations, could disrupt Abboit's business and result in a material adverse effect on Abbott's
revenues, profitability. and financial conditign

Changes in the heaith care regulatory environment may adversely affect Abbott’s business.

Both in the U.S. and intemationally. govemment authonties may enact changes 1n regulatory requirements. make legislative or admimistrative reforms to
existing reimbursement programs, make adverse dectsions relating to our preducts’ coverage or reimbursement, of make changes to patient access ta health
care. all of which could adversely impact the demand for and usage of Abbott's products or the prices that Abbott's customers arc willing to pay for them.

Further, in the U.S . a number of the provisions of the U.S. Patient Protection and Attordable Care Act and the Health Care and Education Reconciliation
Act of 2010 address access to health care products and scrvices and cstablish certain fees for the medical device industry These provisions may be modified,
repealed, ot otherwise mnvalidated. in whote or in pant. Future rulemaking could affect rebates, prices or the rate of price increases for health care products and
services, or required reporting and disclosure Abbott cannot predict the uming or impact of any futurc rulemaking or changes it the law.

For additional information conceming health care regulation, see the discussion in "Regulation” under Item 1, "Business "
Abbott has incurred and assumed significant indebtedness, which has increased consolidated interest expense and could decrease business flexibiliry.

Abbott incurred and assumed significant indebtedness in connection with the 2017 acquisitions of St. Jude Medical and Alere. As of December 31, 2018,
Abbott's consolidated indebtedncss was approxumately $19 6 billion. This consolidated indebiedness increased Abbott's consolidated interest expense and
could have the effect, among other things, of reducing Abbott's flexibility to respond to changing business and economic conditions, and reducing funds
avalable for working capital, capital expenditures. acquisitions, and other general corporate purposes

Further, Abbott may be requured to raise addittonal financing for working capital, capital expenditures, fatsre acquisitions or other general comporate
purposes. Abbott's ability to amange additional financing ot refinancing will depend on, among other factors, Abbott's financial position and performance, as
well as prevailing market conditions and other factors beyond Abbott's control.
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Consequently, Abbott cannot assure that 1t will be able to obtain additional financing or refirancing on terms acceptable to Abbott or at ail, which could
adverscly impact Abbott's ability to make scheduled payments with respect to its consolidated indebtedness and 1ts profitability and financial condinion.

Additionally, further borrowing could cause a detenomtion of Abbott's credit rating Abbott's credit ratings reflect each credit rating agency's then
opinton of Abbott’s financial sirength, operating performance, and ability to meet 1is debt obligations Adverse changes in Abbotut's credit ratings may result
1 ingreased borrowing costs for future long-term debt or short-term borrowmg facilities and may hinmt financing optioas. including access to the unsecured
borowing market Abbott may also be subject to additional restnetive covenants that would reduce flexibibity

Abbott depends ou sophisticated information technology systems and maintains protected personal data, and a cyber attack or other breach affecting
these information technology systems or protected data could have a material adverse effect on Abbott's results of operations.

Simatar to other large mulu-national companies, the size and complexaty of the information technology systems on which Abbott rclies tor both its
ntiastructuce and products makes them susceptible to a cyber attack, malicious mtrusion, breakdown, destruction, loss of data pnvacy, or other significant
disruption These systems have been and are expected to continue to be the target of malware and other cyber attacks In addition. third party hacking
attempts may cause Abbott's information technology systems and related products, protected data, or proprietary information to be compromised A
significant attack or other disruption could result in adverse consequences, including mcrcased costs and cxpenses. problems with product functionality,
damage to customer relations, lost revenue, and legal or regulatory penalties

Abbott also collects, manages and processes protected personal data, mmcluding protected health infermation, in connecuon with certain medical
products and service offentngs Foradditional information concerning data pnivacy and sccurity regulation, see the discussion 1in "Regulation” under Item 1,
"Business " A breach of protecied personal information could result in adverse consequences, including regulatory 1nquirics or hitigation, mereased costs and
expenses, reputational damage, lost revenue. and fines or penalties.

Abbott invests 1n 1ts systems and technology and m the protection of its products and data to reduce the nsk of an attack or other significant disruption,
and monitors (ts systems on an ongoing basis for any currcnt or potential threats and for changes in technelogy and the regulatory environment. There can be
no assurance that these measures and efforts will prevent future attacks ot other significant disruptions to any of the systems on which Abbott religs or that
rclated product 1ssues will not anse 1 the tuture. Any sigmificant attack or other disruption on Abbott's systems or products could have a matenal adverse
effect on Abbott's business.

The expiration or loss of patent protection and licenses may affect Abbott’s future revenues and operating income.

Mauny of Abbott’s businesses rely on patent and trademark and other inteltectual property protection. Although most of the challenges to Abbott's
intellectual property have come from other companies, govemments may also challenge intellectual property protections To the extent Abbote's intellectual
property is successfully challenged, iy alidated, or circumvented or to the extent 1t does not allow Abbott to compete effectively, Abbolt's businesses could
suffer, To the extent that countnes do not enforce Abbott’s intellectual propeny nghts, Abbort’s future revenues and operating income could be reduced Any
matenal hitigation regarding Abbott's patents and trademarks s desenbed in the section captioned "Legal Proceedings ”
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Competitors' intellectual property may prevent Abbott from selling its products or have a material adverse effect on Abbott's future profitability and
financial condition.

Competitors may claim that ant Abbott product infiinges upon their inteflectual property Resclving an mtellectual property intfiengement claim can be
costly and nme consuming and may require Abbotr to enter snto heense agreements. Abboit cannot guaraniee that 1 would be able 10 obtain heense
agreements on commercially reasonable terms A successfal clarm of patent or other intellectual property infiingement could subject Abbott to sigmificant
damages or an ijunction preventing the manufacrure, safe or use of affected Abboit products. Any of these events could have a material adverse effect on
Abbott’s profitability and financial condition

Abbott's research and development efforts may not succeed in developing commercially successful products and technelogies, which may cause
Abbott’s revenue and profitability to decline.

To remain competitive, Abbott must continue to launch new products and technologies. To accomplish this, Abbott commuits substantial efforts, funds,
and other resources to rescarch and development. A nsk of failure 15 inherent in the research and development of new products and technologies. Abbott must
make ongoing substantial expenditures without any assurarce that 1ts efforts will be commercially successful. Farlure can occur at any pomnt in the process,
mcluding after significant funds have been invested.

Promising new products and technologies may tinl to reach the market or may only have limited commercial success because of efficacy or safety
concems, fatlere to achieve positive chinical outcomes, inability to obtain necessary regulatory approvals, limited scope of approved uses, excessive costs to
manufacture, failure to gstablish or mamtam intetlectual property nghts, orinfningement of the intellectual property nights of others Even if Abbott
successtully develops new products or enhancements or new generations of Abbott's existing products, they may be quickly rendered obsolete by changing
customer preferences, changing mdustry standards, or competitors’ innovations. Innovations may not be accepted quickly 1n the marketplace because of,
among other things, entrenched patterns of clinical practice or uncertainty over third-party reimbursement. Abbott cannot state with certainty when or
whether any of 1ts products under development will be launched, whether 1t wali be able to develop, licensg, or otherwise acquire compounds or products, or
whether any products will be commercially successtul Fatfure to launch successful new products or technologies, or new idications or uses for existing
products, may cause Abbott's products or technologies to become absolete, causing Abbott's revenues and operating results to suffer

New products and technological advances by Abbott’s competitors may negatively affect Abbott’s results of operations.

Abbott's products face intense competition from its competitors' products. Competitors’ products may be safer, more effective, more effectively marketed
or sold, or have lower prices or superior performance features than Abbott’s products. Abbott cannor predict with certamnty the timing or impact of the
introduction of competitors' products

The manufacture of many of Abbott's products is a highly exacting and complex process, and if Abbott or one of its suppliers encounters problems
manufacturing products, Abbott's business could suffer.

The manufacture of many of Abbott's products 1s a highly exacung and complex process, due in part to stnct regulatory requirements Problems may anse
dunng manufactuning for a vanety of reasons, including equiprment matfuncoion, failure to follow specific protocols and procedures, problems with raw
materials, natural disasters, and environmental factors In addition, single supplicrs arc currently used for certain products and matenals If problems ansc
during the production of a lot or batch of product, those products may have to be discarded, This could, among other things, lead to increased costs, lost
revenue, damage to customner relations, ime and expense spent investigating the cause and, depending on the cause,
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ssirmlar losses with respect to other lots, batches or products It problems are not discovered before the product 15 released to the market, recall and product
liability costs may also be incurred To the extent Abbott or one of its supplicrs expenences significant manufactunng probicms. this could have a matenal
adverse etfect on Abbott's revenues and profitabulity

Significant safecy concerns could arise for Abhott's products, which could have a material adverse effect on Abbott's revenues and financial condition.

Health care products typically receive regulatory approval based on data obtained 1n controlled chimcal trials of limited duration Following regulatory
approval. these products will be used over longer penods of ime 1n many patients. Investigators may also conduct addnional, and perhaps more extensive,
studies. If new safety 1ssues are reported, Abbort may be required to amend the conditions of use for a product. For example. Abbott may be required to
provide addinional warmings en a product’s label or narrow 1ts approved ntended use, either of which could reduce the product's market acceptance. If senous
safety 1ssues artse with an Abbott product, sales of the product could be halted by Abbott or by rcgulatory authontics Safety 1ssucs affecting supplhicrs' or
competitors' products also may reduce the market acceptance of Abbott's products.

In additsen, in the ordinary course of business, Abbo!t 1s the subjeer of product habiliry claims and lawsuis alleging thar iis products or the products of
other companies that Abbott promotes have resulted or could result 1n an unsafe condition for or injury to patients Product hability claims and lawsuits,
safety alerts or product recalls, and other allegations of product safety or quality tssues, regardless of therr validity or ultimate outcoms. may have a matenal
adverse effect on Abbott's business and reputation and on Abbott's ability to attract and retain customers. Consequences may also nelude additional costs, a
decrease wn market share for the products, lower income or expasure to other claims. Product hability losses are self-insured. Product liability claims could
have a matenal adverse etfect on Abbott's profitabiliny and tinancial condition.

Fluctuation in foreign currency exchange rates may adversely affect our financial statements and Abbott's ability te realize projected sales and
earnings.

Although Abbott's financial statements are denominated v US dellars. a sigmificant portion of Abbott's revenues and costs are realized m other
currencics Sales outside of the United Statcs in 2018 made up approximately 63 percent of Abbott's nct sales. Abbott's profitabilny s affected by movement
of'the US. dollar against other currencies. Fluctuatrons in exchange rates between the U.S dollar and other cumrencies may also affect the reported value of
Abbott's assets and habstities, as well as its cash flows Some forcign currencies are subject to government exchange controls While Abbott enters mio
hedging armungements to mutigate some of 1ts foreign currency expasure, Abbott cannot predict with any certainty changes in foreign currency exchange rates
oruts abihity to rmtigate these nsks

ot

Information on the impact of toreign exchange rates on Abbott's financial results 15 contamed 1n the "Financial Review — Results of Operations” section
n Ttem 7, Management's Discussion and Analysis of Finanetal Condition and Results of Operations of this report A discussion of the steps 1aken to nutigate
the tmpact of foreign exchange s contaned 1n Item 7A, Quantitative and Qualitative Disclosures about Market Risk 1 Abbott’s 2018 Form 10-K.
Information on Abbott's hedging amangements 15 contained 10 Note 12 to the consolidated financial statements 1n this report

Deterioration in the economic condition and credit quality of certain countries may negatively affect Abbett's results of operations.

Unfavorable economic conditions in certarn countrnes may increase the time 1t takes to collect outstanding trade recenvables, Financial instability and
fiscal deficits in these countries may result in additional austenty measures to reduce costs, including health care Detenoration in the quality of
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sovereign debt, including credit downgrades, could increase Abbott's collection sk where a significant amount of Abbott's recervables in these countnes are
with govermmental health care systems or where Abbott's customers depend on payment by govemment health care sysiems.

The international nature of Abbott's business subjects it to additional business risks that may cause its revenue and profitability co decline.

Abbott's busincss 1s subject to nsks associated with managing a global supply chamn and doing business intemationally. Sales outside of the United
States in 2018 made up approximately 65 percent of Abbott's net sales Additional risks associated with Abbott's intemational operations include

. differing local product prefercnees and product requircments,

. trade protection measurces, including tan{ls, import or export licensing requirements, and changes to intcrmational trade agreements,
. difficulty 1n establishing, staffing, and managing opcrations;

M diffening fabor regulations;

. potentially negative consequences from changes in or interpretations of tax laws;

. polinical and economic instability, including soveraign debt 1ssues,

. restrictions on local currency conversion and, or cash extraction:

- price controls, hmitations on participation in local enterpnses. expropnation, nationahization, and other govemmental action,

- mmflation, recession. and fluctuations 1n interest rates,

- dimunished protection of intellectual property; and

. potential penalties or other adverse consequences for violations of anti-corruption, anti-bnbery, and other sirmilar laws and regulattons,

including the Foreign Corrupt Practices Act and the UK Bnbery Act.
Events contemplated by these nsks may, individually orin the aggregate, have a material adverse etfect on Abbott's revenues and profitability
Other factors can have a material adverse effect on Abbott's future profitability and financial condition.
Many other factors can aftect Abbott's protitability and its financial condition, including

- changces in or inicrpretaiions of laws and regulations, including changes 1n accounting standards, taxation requirements, product markcting
application standards, product labeling, source and use laws, and environmental laws,

- differences between the fair vahie measurement of assets and habilhities and their actual value, particularly for pensions, retiree health care,
stock compensation, ntangibles, goodwill, and ¢contingent consideration; and for contingent habihities such as lingation, the absence of a

recorded amount, or an amount recorded at the minimum, compared to the actual amount,

- changes in the rate of inflation (including the cost of mw materials, commodities, and supplies), interest rates, market value of Abbott's equity
investments, and the performance ofinvestments held by Abbott or Abbott's employee benefit trusts;

. changes in the creditworthiness of counterparties that transact business with or provide services to Abbott or Abbott's employee benefit trusts;
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. changes m business, economic, and pelitical conditions, including war, political nstability, terronst attacks, the threat of future terrorst
activity and related military action, global climate, extreme weather and naiural disasters: widespread outbreaks of infectious discascs, the cost
and availability of insurance due to any ot'the foregoing events, labor disputes, stnkes, slow-downs, or other forms of labor or union activity,
and pressurc from third-party interest groups,

. changes in Abbott's business umits and 1nvestments and changes 1n the relative and absolute contribution of cach to camings and cash tlow
resulting flrom evolving business strategtes, changing product mix, changes n tax [aws or tax rates both m the US and abroad and
opportutiities existing now or in the future;

. changes in the buying patterns of a major distnbutor, retailer, or wholesale customer resulting from buyer purchasing decisions, prcing,
scasonality, or other factors, or other problems with hicensors, suppliers, distributors, and business partners, and

. legal difficulties. any of which could preclude or delay commercializauen of products or adversely affect profitabibity, including clanms
asserting statutory orregulatory violations. and adverse litigation decisions

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-K contains forward-looking statements that are based on management's cumrent expectations, estimates. and projections Words such as
"expects,” "anticipates,” "intends,” "plans," "believes,” "seeks," "estimates," "forecasts,” vanations of these words, and similar expressions are intended to
identify these forward-looking statements Certain factors, sncluding but not himited to thosc idenufied under "ltem 1 A, Risk Factors” of this Form 10-K. may
cause actual results o differ matenally from current expectations, estimates, projections, forecasts, and from past results. No assurance can be made that uny
expectation, estimate, or projection contained in a forward-look:ng statement will be achieved or will not be affected by the factors cited above or other
future events Abbott undertakes no obligation to release publicly any revisions to forward-looking statements as the result of subscquent events or
developments, except as required by law

won "o non "o

ITEM IB. UNRESOLVED STAFF COMMENTS

None,




ITEM 2. PROPERTIES

As of December 31, 2018, Abbott owned or leased properties totaling approximately 42 million square feet, of which approximately 70% 1s owned by
Abbott Abbott's principal corporate offices are located in Ilinows and are owned by Abbott

Abbott eperates 94 manufactunng facihties globally. Abbott's facilines are deemed suitable and provide adequate productve capacity The
manufacturing facilities are used by Abbott's reportable segments as follows:

Manufacturing

Reportable Segments Sites

Cardiovascular and Neuromodulation Products 25
Dragnostic Products 23
Established Pharmaceutical Products 30
Nutritional Products 14
Non-Reponable 2
Worldwide Total 94

Abbott's research and development tactlities in the Umited States are pnmanly located 1in California. Ilinois, Minnesota, New Jersey. and Ohio Abbott
also has research and development facslities in vanous other counines, including China, Colombia, india, Simgapore, Spain, and the United Kingdom

There are no matenal encumbrances on the properties

ITEM 3. LEGAL PROCEEDINGS

Abbott 1s 1rvolved in vanous claims. legal proceedings and 1nvestgations While 1t 1s not feasible to predict the outcome of such pending claims,

proceedings and investigations with certamty, management 1s ot the opinion that their ulumate resolution should not have a matenal adverse effect on
Abbott's financial position, cash flows. or results of operaztions

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable




EXECUTIVE OFFICERS OF THE REGISTRANT
Executive officers ot Abbott are elected 2nnually by the board of directors All other officers are elected by the board or appointed by the chatrman of the
board All officers are either efected at the first meetng of the board of directors held after the annual shareholder meeting or appointed by the chawman after
that board meeting Each otficer holds office until a successor has been duly elected or appointed and quatefied or unul the ofticer's death, resignation, or
removal Vacancies may be filled at any titme by the board Any officer may be removed by the board of directors when, in 1ts judgment, removal would serve
the best tnterests of Abbott. Any officer appointed by the chawrman of the bouard may be removed by the chairman whenever, in the chaiman's judgment,
removal would serve the best interests of Abbotl. A vacancy 1n any office appointed by the chairman of'the board may be filled by the chairman
Abbott's exccutive officers, their ages as of February 22, 2019, and the dates of their first election as officers of Abbotr are listed below The cxcoutive

officers' principal occupations and employment for the past five years and the year of appointment to the earhiest reported office are also shown Unless
otherwise stated, employment was by Abbott. There are no famsly relationships between any corporate officers or directors
Miles D. White, 63

1999 to present — Chawurman of the Board and Chief Executive Officer. and Director.

Elected Corporate Officer — 1993
Robert B. Ford. 45

2018 to present — President and Chief Operuting Officer

2015 to 2018 — Exccutive Vice President, Medical Devices

2014 1o 2015 — Senior Vice President, Diabetes Care.

2008 1o 2014 — Vice President, Diabetes Care, Commercial Operations.

Elected Corporate Officer — 2008,
Hubert L. Allen, 53

2013 to present — Executive Vice President, General Counsel and Secretary

Elected Corporate Officer — 2012.
Brian J. Blaser, 54

2012 1o present — Executive Vice President, Diagnosucs Products

Elected Corporate Officer — 2008.
John M. Capek, 57

2015 to present — Executive Vice President, Ventures.

2007 to 2015 — Executive Vice President, Medical Devices

Elccted Corporare Officer — 2006.




Stephen R. Fussell, 61
2013 to present — Exccutive Vice President, Human Resources
Elected Corporate Officer — 1999
Andrew H. Lane, 48
2017 to present — Executive Vice President, Established Pharmaceuticals.
2015 to 2017 — Senior Vice President, Established Pharmaceuticals, Emergeng Markets
2014 to 2015 — Dwvisional Vice President, Established Pharmaceuwnicals, Asia Pacific,
2011 1o 2014 — Vice President, Asia Paclitic, Takeda Pharmaceutical Company Limuted (2 Japanese pharmaceutical company}
Elected Corporate Officer— 2015,
Daniel Salvadori, 40
2017 wo present — Executive Vice President, Nutnuonal Products
2014 to 2017 — Senior Vice President, Established Pharmaceuricals. Latin America
2013 to 2014 — Chiet Executive Officer, Latin Amenica. CFR Pharmaceuticals S.A (a Latin American pharmaceutical company)
Elected Cormporate Officer — 2014
Brian B. Yoor, 49
2017 1o present — Executive Vice Prestdent, Finance and Chref Financial Officer
2015 10 2017 — Semor Vice President. Finance and Chicf Financial Officer.
2013 to 2015 — Vice President, Investor Relations
Elected Corporate Officer— 2013
Roger M. Bird, 62
2015 to present — Scnzor Vice President, U S Nutntion
2009 to 2015 — Divisional Vice President and General Manager, China and Hong Kong, Nutntional Products.
Elccted Corporate Officer — 201 5.
Sharon J. Bracken, 48
2017 to present — Senior Vice Presaident, Rapid Diagnosties
2013 to 2017 — Vice President, Diagnostics, Abbott Point of Care.

Elected Corporate Officer— 2013,




Charles R. Bryunelsen, 62
2017 s present — Scmior Vice President, Abbott Vascular
2016 10 2017 — Managing Director, CB Business Advisors. Ine (a medical device consulung firm)
2015 to 2016 — Scnior Vice President and Prestdent. Medtronie Early Technologies, Medtromic ple (a global medical device company)
2013 10 2015 — President, Early Technologies, Cavidien ple (a global healthcare products company).
Elccted Corporate Officer — 2017

Jaime Contreras, 62
2013 to present — Semior Vice President, Core Laboratory Diagnostics, Commercial Operations
Elected Corporate Officer — 2003

Robert E. Funck, 57
2018 to present — Semior Vice Presaident, Finance and Controller
2013 to 2018 — Vice President. Controller
Elected Corporate Officer — 2005

Sammy Karam, 57
2019 1o present — Senior Vice Pressdent, Established Pharmaceuticals, Emerging Markets

2014 to 2019 — Divisional Viee President, Global Marketing Commercial Execution, Established Phammaceuticals

2010 to 2014 — Regional Director Southem Europe, Russia, Ukraine, CIS. Australia and New Zealand. Omega Pharma NV (a Belgian healthcare

products company).
Elected Corporate Officer — 2019

Joseph Manning, 50
2017 to present — Scnior Vice President. International Nutntion
2015 to 2017 — Vice President, Nutntion, Asia Pacific
2014 to 2015 — General Manager, Indencesia. Nutntional Products
2009 to 2014 — General Manager, Russia, Nutritional Products
Elected Corporate Otficer — 2015,

Michael J. Pederson, 57
2017 to present — Sentor Viee President, CRM and AF-EP.

2015 to 2017 — Divisional Vice President and General Manager, Abbott Electrophysiology.

2011 to 2015 — Chief Executive Officer, VytronUS, Inc (a medical device company focused on developing clectrophysiology technologes).

Elected Cormporate Officer - 2017.




Jared L. Watkin, 51
2015 to present — Scnior Vice President, Dhabetes Care
2019 to 2015 — Divisional Vice President, Technical Operations, Diabetes Care.
Elected Corporate Officer— 2015

Alejandro D, Wellisch, 44

2017 1o present — Scnior Vice President, Established Pharmaceuticals, Latin Amernca

2014 10 2017 — General Manager, Argentina, Bolivia, Paraguay and Uruguay. Established Pharmaceuticals

2012t 2014 — General Manager Argentuna. Bolivia, Paraguay and Uruguay, CFR Pharmaceuticals $.A. {a Latin Amencan pharmaceutical
company)

Elected Corporate Officer— 2017




PARTII

ITEMS. MARKET FOR REGISTRANT'S COVMIMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Principal Market

The prncipal market for Abbott's commeon shares 15 the New York Stock Exchange under the symbol "ABT " Sharcs arc also listed on the Chicago Stock
Exchange and traded on various regional and electronie exchanges Outside the United States, Abbott's shares are listed on the SIX Swiss Exchange

Shareholders
There were 42,827 shareholders of record of Abbott common shares as of December 31, 2018
Tax Information for Shareholders

In 2001, the Ninots Department of Commerce and Economic Opportumity designated Abbott as an Ilhinows High Impact Business (HIB) for & penod not
to exceed twenty years Dividends paid by a corporation that 1s designated as a HIB and conducts business in a forergn trade zone may be eligible for a
subtraction from basc income for [Ihiners income tax purposes. Abbott certified that the HIB requirements were met for the calendar year ending December 31,
2018

It you hayve any questions, please contact you tax adviser

Issuer Purchases of Equity Securities

(¢} Total Number of (d) Maximum Number (or
{a) Total Number Shares (or Units) Approximate Dollar Value) of
of Shares {b) Average Price Purchased as Part of Shares {or Unirs) that Viay
{vr Lnats) Paid per Shan: Publidy Announced Yet Be Purchased Under the
Period Purchased (or Umt) Plans or Progran:s Plans or Programs
October 1, 2018 — October 31,

2018 g D] — S 925,131,209(2)
November 12008 — November 20,

2018 13,14001)% 68 380 0 3 925,131,209(2)
December 1,2018 —December 31,

2018 1,886,483(1)$ 68.856 1,886 483 §$ 795.235,049(2)
Total 1.899.623(1)% 68 854 1886483 § 795,235,049¢2)
(1) These shares include.

(i} the shares deemed surrendered to Abbott 1o pay the exetcise price m connection with the exercise of employee stock

options — 0 1n October, 812 e November, and 0 1n December, and

(1) the shares purchased on the open market for the benefit of parmicipants in the Abbott Laboratones, Limitcd Employec Stock
Purchase Plan — 0 in October, 12,328 in November, and 0 in December

These shares do not include the shares surrendered to Abbott to satisfy tax withholding ebligations in conncction with the vesting of
restricted stock ot restricted stock units.

(2) On September 11, 2014, Abbott anneunced that its board of directors approved the purchase of up to $3 billion of 1ts common shargs,
frorm time to time
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ITEM 6. SELECTED FINANCIAL DATA

Year Ended Decernber 31

2018 2017 2016 015 2014

Net sales (1) $ 30,578 % 27390 % 20853 § 20405 § 20247
Eamings from contunuing opcrauons (1) 2334 353 i.063 2,606 1,721
Net eamings 2,368 477 1,400 4,423 2,284
Basic eamings per common share from continuing operations

() 132 0.20 0.71 173 113
Basic eamings per common share 1.34 027 0.94 2.94 0
Diluted camings per common share from continuing operations

(1) 131 020 071 172 iz
Diluied camings per commen sharc [.33 0.27 0.94 292 149
Total assets 67,173 76,250 52,666 41,247 41,207
Long-term debt, including current portion 19366 27718 20,684 5874 3,448
Cash dividends declared per common share 1.16 1.075 1.045 0.98 090
) Amounts reflect Abbou's developed markets branded genencs phammacecuticals, antmal health and former rescarch-based

pharmaceuticals business as discontinued operations
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Financial Review

Abbott's rev enues are deetved primartly from the sale of a broad line of health care products under short-term receivable amangements, Patent protection
and licenses, technological and performance featurcs. and incluston of Abbott's products under a contract most impact which products arc seld. pnice
controls, competition and rebates most impact the net selling prices of products, and foreign currency translation impacts the measurement of net sales and
costs. Abboit's pnmary products are cardiovascular and neuromodulation products, diagnostic testing products, nutritional products and branded genernc
pharmaceuticals Sales in intermmational markets compnse approximately 65 percent of consolidated net sales.

Overthe last several years. Abbots proactively shaped the company with the strategic intent to deliver sustainable growth i all of 1ts businesses.
Signeficant steps over the last three years included

. In January 2017, Abbott acquired St. Jude Medical. Inc (St. Jude Medical), a glebal medical device manufacturet, tor approximately
$23 6 tillion, ncluding approximately $13.6 lillion in cash and approximately $10 billion in Abbett common shares, based on Abbott's
closing stock price on the acquisition date As part of the acquisition, Abbott assumed, repaid or refinanced approximately $5 9 billion ot
St. Jude Medical's debt The acquisition pravided expanded opportunsties for future growth and 15 an important part of the company’s effort to
develop a strong, diverse portfolio. The combined business competes in nearly every area of the $30 billion global cardiovascular device
market, as well as in aguromadulation which treats chronic pain and movement disorders

. In October 2017, Abbott acquircd Alcre Inc (Alere), a diagnostie device and service provider, for $51.00 per common shate i cash, which
equated to a purchase pnce of approximately $4 5 billion As part of the acquisition, Abbott also tendered for Alcre’s prefemred shares for a total
value of approximately $0 7 billion and assumed and subsequently repaid approximately $3.0 billion of Alere's debt The acquisition
established Abbort as a leader 1n pomt of care tesung. expanded Abbott's global diagnostics presence and provided access 1o new products,
channels and geographies.

- In February 20!7, Abbott completed the sale of Abbort Medical Optics (AMO), s vision care business, to Johnson & Johnson for
%4 325 billion in cash and recognized an after-tax gain of 3728 mallion. The operaung results of AMO were included 1n Earmings from
Contimuing Operations up to the date of sale as the business did not quahfy for reporting as discontinued operattons.

The sales 1ncrease over the lust three years reflects both the 2017 acquisitions of St Jude Medical and Alere and volume growth across Abbott's
businesses, most notably in the Established Pharmaceuticals, Diabetes Care and Diagnostics businesses. Volume growth reflects the introduction of new
products as well as lngher sales of cxisting products In 2017, the acquisitions of St. Jude Mcdical and Alerc, partially offsct by the sale ¢f AMO, contnbuted
26 5 percentage points of Abbott's total sales growth versus 2016 Sales 1in emerging markets, which represent approximately 40 percent of total company
sales, increased 12 3 percent in 2018 and 13 9 percent 1n 20£7, excluding the impact of foreign exchange. (Emerging markets include all countries except the
United States, Western Europe, Japan. Canada. Australia and New Zealand.)

Qver the tast three years, Abbott's operating margin was positiv 2ly impacted by margin improvements across vanous businesses, including Established
Pharmaceuticals, Core Laboratory, and Diabetes Care, partially offset by higher amortizatnon and other costs associated with the acquisitions, In 2018,
Abbott's operaung margin increased by approximately 6 percentage points pnmanly due to operating margin improvement in vanous businesses and lower
mvcntory sicp-up amoruzation and integration costs associated with the acquisitions, partially offsct by higher intangible amortization In 2017, Abbott's
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operating margin decreased by approximately 9 percentage points pnmanly due 1o costs assectated with the acquisibons, mcluding hagher intangible
amort1zation Xpense, inventory step-up amortization and integration costs, partrally offset by operating margin improvement in vanous businesses

Since the beyinming of the first guarter of 2017, the results of Abbont's Cardiovascular and Neuromodulation Products segment include Abbort's
histoncal Vascular Products segment and 5t Jude Medical from the date of acquisinon Excluding the impact of foreign exchange. sales m the
Cardiovascular and Neuromodulation Products segment increased 4 9 percent i 2018 and 207 4 percent in 2017 The sales mcrease 1n 2018 was driven
prnmarily by higher Structural Heart, Electrophysiology. and Neuromodulation sales The sales increase n 2017 was doiven by the acquisitton of St Jude
Medical. Excluding the impact of the acquisition, as well as the impact of foreign exchange, sales (n the Cardiovascular and Neuromodulation Products
segment were essentially unchanged o 2017 versus the prior year. In 2017, higher structural heart and endovascylar sales were offset by lower coronary stent
sales and the companson impact from the favorable 2016 resolution of a third-party royalty agreement in Abbott's vascular business.

In 2018, operating earnings for this segment 1ncreased 9 9 percent The operating margin profile declined from 358 percent of sales 1in 2016 to
31 7 pereent in 2018 primanly duc to the mix of business resulting from the acquisition of St. Jude Medical and ongoing prnicing pressures in the coronary
business. Cost improvement inttratives contnbuted to an improvement 1n the operating margin profile from 30 5 percent 1n 2017 to 31 7 percent n 2018

In 2018, the Cardiovascular and Neuromodulation Products segment recerved approval or clearance from the U.S Food and Drug Admmnistration (FDA)
tor the following products

r the Advisor® HD Gnd Mapping Catheter, Scnsor Enabled™, which creates highly detailed maps of the heart and cxpands Abbort's
electrophysiology product portfolio,

. the next-generatton version of Abbott's leading MitraClip® heart valve repair device,

. the HeartMate 3R Left Ventricular Assist Devige (LVAD) as a destination {long-term use) therapy, and

- the XIENCE Sierma® Drug Eluting Stent System, which 1s the next generation of ity drug-eluting coronary stent system. The XIENCE Sierra

Drug Eluting Stent System also recerved national retmbursement n Japan to treat people wath coronary artery diseasc.

In Abbott's worldwide diagnostics business, sales growth over the last three years reflected the acquisition of Alere in October 2017, as well as contimued
market penetration by the core laboratory business in the US and intemationally Alere's results are included 1in Abbott's Diagnostic Products reportable
seyment trom the date of acquisition. Worldwide diagnostic sales mcreased 33.6 percent in 2018 and 16.7 percent in 2017, excluding the impact of foreign
exchange. Excluding the impact of the Alere acquisition, as well as the impact of foreign exchange, sales in the Diagnostic Products segment increased
6 5 percentin 2018 and 5.5 percent 1n 2017, This growth includes the continued roll-out of Alintty®, which 1s Abbott's integrated farmily of next-generation
diagnostic systems and solutions that are designed to increase efficiency by running more tests 1n less space, generating test results faster and minimizing
huran ¢rrors while continuing to provide quality results. Abbott has regulatory apptrovals in the US|, Europe, China, and other markets for the "Alimity ¢
and "Alinity 1" wnstruments for climcal chemustry and immunoassay diagnostics, respectively In 2018, Abbott accelerated the lannch of Alimity 1n Europe
and other intermational markets after a broad range of assays obtained regulatory approval and were added to the test menu Abbott also continued the roll-
out of "Alimty s" for blood and plasma screening,

Margin improvement continued to be a key focus for the Diagnostics business in 2018 and 2317 While operaung margins of 24 9 percent of sales in
2018 have remained relatively unchanged trom the 24.8 percent of sakes reported 10 2016, this reflects dilution to the operating margin profit from the
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acquisition of Alere and the negative impact of toreign exchange, offset by the conuinued execution of efficiency mitiatves in the manufactunng and supply
chain functions

In Abbott's worldwide nutntional products business, sales over the last three years were posiively impacted by demographics such as an aging
population and an 1nereasing rate of chronic disease in developed markets and the nse of a muddle class in many emerging markets, as well as by numerous
new product introductions that leveraged Abbott’s strong brands In 2018. excluding the ympact of foreign exchange. the nutntional busmess experienced
above-market growth m the wotldwide pediatric business dnven by market leading brands Simlac® and Pedialyte® in the US as well as growth across
several markets in Asia Worldwade, adult nutntion sales increased in 2018 led by the growth of Ensure®, Abbott's market-leading complete and balanced
nutrition brand, and Glucema®, Abbott’s market-leading diabetes-specific nutntion brand

In 2017, the nutnttionals business cxpenenced growth in the US. dniven by above-market performance in Abbott's infant and toddlcr brands.
Intemationally, 2017 sales growth in China and India was partially offset by challengimg market conditions in the infant formula market in vanous emerging
markets With respeet to the profitability of the nutntional products business, manufactuning and distribution process changes, as well as other cost
reductions, drove margin tmprovements across the business over the last three years although such improvements were offset by inflation on commodity
costs The decrease n operating margins for this business from 24 | percent ot sales in 2016 to 22 9 percent 1n 2018 was primarily due to negative impact of’
toreign exchange.

The Established Pharmaceutical Products segment focuses on the sale of 1ts products 1n emerging markets Excluding the impact of foreign exchange.
Estabhished Pharmaceutical sales increased 7 ¢ percent in 2018 and 9.5 percent in 2017 The sales increase in 2018 was driven by double-digit growth in
Indra and China. The sales increase in 2017 was prmanly dnven by double-digit growth 1in China and vanous countries in Lauin America Operating margins
increased from 18,7 pereent of sales 1n 2016 to 20 2 pereent mn 2018 pomarily due to the continued focus on cost reduction mnatives.

In uts diabetes business, Abbott received U S FDA approval for its FreeStyle Libre® 14 day sensor, making it the longest lasting wearable glucose sensor
available The FreeStyle Libre system 1s the only continuous glucese monitonng system that does not require any uscr calibration.

In conjunction with the funding of the St Jude Medical and Alere acquisitions and the assumptzon of St Jude Medical's and Alere's existing debt,
Abbott's total short-term and long-term debt increased from approximately $9 0 billion at Decermber 31, 2015 to $27.9 bullion at December 31, 2017, At the
beginning of 2018, Abbott commutted to reducing 1ts debt levels and i 2018 Abbott repaid approxamately $8 3 billion ot debt, net of borrowings, bringing
1ts total debe to 513 6 ballion

Abbott declared dividends of $1.16 per share in 2018 compared to $1 075 per share m 2017, an wncrease of approximately 8 percent Thvidends pad
totaled $1 974 billion 12 2018 compared to $1.849 billion m 2017 The year-over-year change in the amount of dividends paid reflects the increase in the
dividend rate Tn December 201 &, Abbott increased the company’s quarnterly dividend by approximately 14 percent to $0 32 per share from $0 28 per share.
effective with the dividend paid in February 2019

In 2019, Abbott will focus on conunuing (o invest in product development areas that provide the opportunty for strony sustainable growth over the next
several years In us diagnostics business, Abbott will continue to focus on dnving market adoption and geographic expansion of its Alinity swite of
diagnostics instruments In the cardiovascular and neuromodulation business, Abbott will continue to focus on ¢xpanding 1ts market position 1n vanous arcas
including electrophysiology, heart failure, and structural heart In its nutntionals business, Abbott will continue to focus on dnving growth globally and
further enhancing its portfolio wath the mntroduction of several new science-based products In the established phannaceuticals business, Abbott will continue
to focus on growing 1ts business with the depth and breadth
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ofits portfolio i emerging markets In its diabetes care business, Abbott will focus on daving continued market adoption of 1ts FreeStyle Libre contmuous
glucose monttorng system

Critical Accounting Policies

Sales Rebates — Tn 2018 approximately 45 percent of Abbott’'s consalidated gross revenues were subject to vanous forms of rebates and allowances that
Abbott recorded as reductions of revenues at the time of sale Most of these rebates and allowances in 2018 are in the Nutriuonal Products and Diabetes Care
segments. Abbott provides rebates to state agencies that adminster the Special Supplemental Nutrition Program for Women, Infants. and Children (WIC).
wholesalers. group purchasing organizations, and other government agencies and pnivate entitics Rebate amounts are usually based upon the volume of
purchases using contractual or statutory prices for a product Factors used in the rebate calculations include the wdenufication of which products have been
sold subject to a rebate, which customer or government ageney prige terms apply. and the cstimated lag time between sale and payment of a rebate Using
historical trends, adjusted for current changes, Abbott estimates the amount of the rebate that will be paid, and records the hability as a reduction of gross
sales when Abbott records 1ts sale of the product Settlemans of the rebate generally occurs from one to six months after sale Abbott regularly analyzes the
historical rebate trends and makes adjustments to reserves for changes 1n trends and terms of rebate programs Rebates and chargebacks charged against gross
sales in 2018, 2017 and 2016 amounted to approximately $3.0 billton. 82 8 billbon and $2.5 billion, respectively, or 19.0 percent, 20 5 percent and
22.9 percent of gross sales, respectively, based on gross sales of approximately $16 0 billion. $13.9 biliwon and $10.7 billion, respectively. subject to rebate.
A one-percentage pont increase in the percentage of rebates to related gross sales would decrease net sales by approximately $160 mllion 1n 2018 Abbott
constders a onc-percentage pomt increasc to be a reasonably Likely tncrcase in the percentage of rebates to refated gross sales. Other allowances charged
against gross sales were approximately $175 miiiton.$166 mubion and $160 millien for cash discounts tn 2018, 2017 and 2016, respectively, and
$191 million, $204 million and $242 millon for returns in 2018, 2017 and 2016, respectively Cash discounts arc known within 15 to 30 days of sale. and
therefore can be reliably estimated Returns can be rebiably estimated because Abbott's hustorical returns are low, and because sales retums terms and other
sales terms have remained relanvely unchanged for several periods.

Management analyzes the adequacy of ending rebate accrual balances each guartet. In the domestic nutntional business. management uses both internal
and external data available to estimate the accruals. In the WIC business, eshmates are required tor the amount of WIC sales within each state where Abbott
holds the WIC contract The state where the sale 15 made. which is the determining factor tor the apphicable rebated price, 15 reliably determunable Rebated
prces are based on ¢ontractually obligated agreements generally lasting a penod of two to four years Except for a change 1n contract price or a transition
penod before or aftcr a change 1n the supplicr for the WIC business n a statc, accruals arc based on histoncal redemption rates and data from the US
Department of Agriculture (USDA) and the states submuttng rebate clams The USDA, which admunisters the WIC program, has been making 1ts data
available for many years Management also estimates the states’ processing lag time based on sales and claims data. Inventory in the retail distnbution
channel does not vary substantially Management has access to several large customers' inventory management data, which allows management to make
reliable estimates of inventory in the resail distnbution channel At December 31, 2018, Abbott had WIC businessn 27 states

Historically, adjustments to prior years' rebarc accruals have not been matenal to net income Abbott employs various techmgues to venty the accuracy
of claims submitted to 1t, and where possible, works with the organizations submitting claims to gan insight 1nto changes that might affect the rebate
amounts. For govemment ageney programs, the calculation of a rebate involves interpretations of relevant regulations. which are subject to challenge or
change in interpretation
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Income Tuxes — Abbott operates in numerous countries where 1ts tncome tax returns are subject to audits and adjustments Because Abbott operates
globally, the nature of the audit items is ofien very complex, and the objcctives of the govemment auditors can result 1n a tax on the same incomce n mosc
than one country Abbott employs internal and extemal tax professionals to meaimize audir adjustment amounts where possible In accordance with the
accounting rules relating to the measurement of tax contingencies, 1 order to regognize an uncertan Lax benefit, the taxpayer must be more likely than not of
sustaiming the positton. and the measurement of the benetit 1s calculated as the largest amount that 1s more than 50 percent likely to be realezed upon
resolution of the benefit Application of these rules requires a stgnificant ameunt of judgment In the US| Abbott's federal income tax returns through 2016
are scttled except for the federal income tax returns of the former Alere consolidated group which arc settled through 2014 and the former 8t Jude Medical
consolidated group which are settled through 2013 Undistributed foreign earmings remain indefinitely reinvested in foreign operations Determining the
amount of unrecognized deferred tax lLiabilaty related to any remaining undistnbuted foreign eamings not subject to the transition tax and additional outside
basis difference 1n 1ts foreign entities is not practacable.

Pension and Post-Employment Benefits — Abbott effers pension benetits and post-employment health care to many of 1ts employees Abbott engages
outside actuancs to assist in the deterrmination of the obligations and costs under these programs, Abbott must develop long-term assumptions, the most
significant of which are the health care cost trend rates, discount rates and the expected retum on plan assets The discount rates used to measure liabilities
were determined based on high-quality fixed income secuntics that match the duration of the expected retree benetits The health care cost trend rates
represent Abbott's expected annual rates of change in the cost of health care benefits and are a forward projection of health care costs as of the measurement
date A difference between the assumed rates and the actual rates, which will not be known for years. can be significant i relation to the obligations and the
annudl cost recorded for these programs Low interest rates have significantly ncreased actuanal losses for these plans At December 31, 2018, pretax net
actuanal losses and pnor service costs and (credits) recognized 1n Accumulated other comprehensive income (loss) for Abbott's detined benefit plans and
medical and dental plans were losses of $3.3 billion and $198 milhion, respectively Actoanal losses and gains are amortized over the remaining service
atrbution penods of the employees under the comdor method, in accordance with the rules foraccounting for post-employment benefits. Differences
between the expected long-term retum on plan assets and the actual annual retumn are amortized over a five-year period Note 14 to the consolidated financial
statements descrtbes the impact of'a one-percentage pont change n the health care cost trend rate, however, there can be no certainty that a change weuld be
limited to only one percentage point

Valuation af mtangibie Assets — Abbott has acquired and continues to acquire sigmificant intangible assets that Abbott records at fair value at the
acqmsition date Transactions invoiving the purchase or sale of intangible assets occur with some frequency between companics in the health carc ficld and
valuations are usually based on a discounted cash flow analysis. The discounted cash flow model requires assumptions abowt the timing and amount of future
net cash flows, rrsk, cost of capual. temunal values and market parucipants Each of these factors can sigmificantly affect the value of the intangible asset
Abbott engages independent valuation experts who review Abbott's cntical assumptions and calculations for acquisittons of sigmificant intangibles. Abbou
reviews defimite-hived intangible assets for impairment each quarter using an undiscounted net cash flows approach. If the undiscounted cash flows of an
mtangible assct are less than the carrying value of an intangible asset, the intangibie assct 1s wntten down to 1ts fair valuc, which s usualily the discounted
cash flow amount Where cash flows cannot be 1dentified for an individual asset, the review is applied at the lowest group level for which cash flows are
identifiablc Goodwll and indefimite-lived 1ntangible assets, which relate to 1n-process rescarch and development acquired 1n a business combination, arc
reviewed for impaimment annually or when an event that could result in impaumment occurs At December 31, 2018, goodwill amounted to $23.3 billion and
net miuangibles amounted to $18.9 billion Amortization expense in continuing operations for intangible assets amounted to $2.2 billion in 2018,
$2 0 bulhon 1in 2017 and $550 milhon 1n 201 6. There was no signtficant reduction of goodwall relating 1o impairments tn 2018, 2017 and 2016,
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Littgunton —  Abbott accounts for lttigation losses m accordance with Financial Accounting Standards Board (FASB) Accounting Standards
Codification (ASC) No. 450, "Contingeneics.” Under ASC No 450, loss contingency provisions are recorded for probable losses at management's best
estimate of a loss, or when a best estimate cannot be made, a minumum loss contingency amount 15 recorded These estimates are oftea innally developed
substantially earlier than the ultsmate loss 15 known, and the esttmates are refined cach accounting penod as addmional information becomes known
Accordingly. Abbott ts often 1nitially unable to develop a best estunate of loss, and therefore the minimum amount, which could be zero. 1s recorded. As
information becomes known, either the minimum loss amount is increased, resulting n additional loss provisions, or a best estimate can be made, also
resulting 1 additional loss provisiens Occasionally, a best estimate amount 1s changed to a lower amount when events result 1n an expectation of'a more
favorable outcome than previously expected Abbott estimates the range of pessible loss to be from approximately $125 mllion to $165 million for its legal
proceedings and environmental exposures. Accruals of approximately $1435 miilion have been recorded at December 31, 201% for these proceedings and
exposures These accruals represent management's best estimate of prohabie loss, as defined by FASB ASC No 450. "Contmgencies "
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Results of Operations
Sales
The following table details the components of sales growth by reportable segment for the last two years

Components of % Chanpe

Business
Total Acguisitions/
% Change Divestiiures Price Volame Exch
Total Net Sales
2018 vs. 2017 1.6 49 (1.0) g1 0.4
2017 vs 2018 313 265 (0.6) 5.1 03
Total U.S
2018 vs 2017 12.1 8.0 (I.1y 52 —
2017 vs 2016 491 469  (09) 31 —
Total International
201845 2017 14 32 (1.0) 97 05)
2017 vs 2016 2313 17.3 (0.4) 6.0 04
Established Pharmaceutical Products Segment
2018 vs. 2017 32 — 22 48 38
201745 2076 11 — 13 72 16
Nutritional Products Segment
2018 vs 2017 44 — 02 47 05)
2017 vs. 2016 04 — 03 03 02)
Diagnostic Preducts Segment
2018 vs, 2017 335 271 (2.0} 85 (0.1)
20175 2016 16.7 11.2 (1.0 66 -
Cardiovascular and Neuromodulation Products Segment
2018 vs 2017 39 — (2.8) 7.7 10
2017 vs. 2016 207.7 2072 4.3) 4.5 0.3

The increase 1n Total Net Sales in 2018 reftects the acquusition of Alere, as well as volume growth across all of Abbott's businesses. The increase in Total
Net Sales in 2017 reflects the acqusitions of St. Jude Medical and Alere, as well as volume growth in the established phammaceuticals and diagnostcs
businesses The price declines related to the Cardiovascular and Neuromodulation Products segment in 2018 and 2017 pnmanly retlect pncing pressure on
drug eluting stents {DES) as a result of market competition in the U.S and other major markets
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A compartison of sigmificant product and product group sales 15 as follows. Percent changes are versus the prior year and are based on unrounded
numbers

Total
Total Empact of Change

{dellars 1n millvons) 2018 Change E Exel. Exchange
Total Established Pharmaceuticals —

Key Emerging Markets $ 3363 2% (5)% 7%

Other 1,059 8 2 6
Nutntionals —

Intemational Pediatric Nutnticnals 2,254 7 —_ 7

U.S. Pediatnc Nutnitionals 1,843 4 — 4

Intemational Adult Nutritionals 1.900 7 4] 8

U.S Adult Nutnuionals 1,232 2) o 2)
Diagnostics —

Core Laboratory 4.386 8 — B

Molecular 484 5 4

Point of Care 553 — — —

Rapid Diagnostics 2072 n‘m n/m n'm
Cardiovascular and Neuromodulation —

Rhythm Management 2,091 (1) 1 2)

Electrophysiology 1.668 21 1 20

Hearnt Failure 646 — — —

Vascular 2929 i 1 —

Structural Heart 1239 14 1 13

Neuromodulation 864 7 — 7

Total
Total Empact of Change

(dallars sn millvons) 2017 Change Exchange Exd. Exchange
Total Established Pharmaceuticals —

Key Emerging Markets 5 3,307 14% 2% 12%

Other 980 3 1 2
Nutritionals —

International Pediatric Nutritionals 2,112 “) —_ 4)

U.S. Pedratne Nutntiongls 1,717 6 — 6

Intemnational Adult Nutritionals 1,782 3 1) 4

U S Adult Nutntionals 1,254 3) — (3)
Diagnostics —

Core Laboratory 4063 6 — 6

Molecular 463 2 1 1

Point of Care 550 7 — 7

Rapid Diagnostics 540 n/m n/m n/m
Cardiovascular and Neuromodulation —

Rhythm Management 2,103 n/m nim n/m

Electrophysiology 1,382 n/m n'm n‘m

Hean Failure

643 n/m n/m n/m

Vascular 2,892 14 — 14

Structural Heart 1,083 208 ! 207

Neuromodulation 808 n/m n'm n/m

n/m = percent change 1s not meaningful

Note. Inorder to compute results excluding the impact of exchange rates, current year U.S. dollar sales arc multiplicd or divided, as
appropnate, by the current year average foreign exchange rates and then those amounts are multiphied or divided, as appropnate, by
the prior year average foreign exchange rates.
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Total Established Pharmaceutical Products sales increased 7.0 percent in 2018 and 2 5 percent in 2017, exchuding the impact of foreign exchange The
Estabhshcd Pharmaccutical Products scgment 15 focused on several key emerging markets including India, Russia, China and Braz1l Excluding the impact of
foreign exchange, total sales in these key emerging markets increased 7 4 percent in 2018 and 119 percent 1n 2017 Excluding the impact of foreign
exchange, 2015 sales 1n [ndia and China and 2017 sales in China and various countries in Latin Amenca expenenced double-digit growth Excluding the
mmpact of foreign exchange. sales in Established Phanmaceuticals’ other emerging markets increased 5 8 percent m 2018 and 2.2 percent 1n 2017 The 2017
sales growth for Established Pharmaceuticals’ other emerging markets mcludes the unfavorable impact of Venezuelan operations Excluding Venezuela and
the cftect of foreign exchangc, sales in other cmerging markets mnercased 7 5 percent in 2017

Total Nutritional Products sales increased 4.9 percent in 2018 and 0 6 percent in 2017, excluding the unfavorable 1mpact of foreign exchange. The
mcercases in 2018 and 2017 US Pediatne Nutnuienal sales pnmanly reflect continued above-market performance in Abbett's intant and toddler brands,
mcluding Similac and Pedialyte 2018 Intemational Pediatnie Nutntional sales increased pnmanly due to prowth i Asia and Latin Amenca The 2017
deerease i International Pediatric Nutnitional sales was driven by challenging market conditions in the infant formula market 1n various emerging markets,
parually offset by growth in China and Tndia

The 2018 sales increase in the Intemational Adult Nutnitional business was led by growth of Ensure, Abbott's market-leading complete and balanced
nutrition brand, and Glucerna. Abbotr's market-leading diabetes-specific nutrniaon brand 1n Asia and Latin Amenca, U.8. Adult Nutntional business sales
decreased 1n 2018 pnmanly dnven by the wind down of a non-core product line Excludinyg the unfaverable impact of foreign exchange, the 2017 increase in
International Adult Nutritional sales was due pnmanly to growtl 1n Ensure. as well as volume growth in cmerging markets and continued cxpansion of the
adult nutriteon category tnternationatly. U S Adult Nutntional revenues decreased in 2017 due to competitive and market dynamics.

Total Diagnostic Products sales increased 33 6 percent tn 2018 and 16 7 percent n 2017, excluding the impact of forcign exchange The sales increases
im 2018 and 2017 included the acquisition of Alere, which was completed on October 3, 2017 Excluding the impact of the acquisition, as well as the impact
of foreign exchange, sales i the Diagnostic Preducts segment in 2018 and 2017 increased 6 5 and 5 5 percent, respectively. The 2018 increase n sales was
primarly driven by abos e-market growth in Core Laboratory 1n the U.S and intemationally In 2018, Abbortt accelerated the roll out of its Alimty systems for
Core Laboratory tn Europe The 2017 increase 1n sales was primanly driven by share gains in the Core Laboratory markets globally, as well as performance in
Posint ot Care led by the continued adoption of Abbott's 1-STATE handheld system

Excluding the effect of foreign exchange, total Cardiovascular and Neuromodulation Products sales grew 4 9 percent in 2018. The 2018 sales increase
was drniven by growth in several arcas, ineluding double-digit growth in Electrophysiology and Structural Heart

The growth 1n Elgctrophystology in 2018 was led by higher sales in cardiac mapping and ablatton catheters. as well as the US launch of Abbont's
Confirm Rx E Inscrtable Cardiac Monutor (-CM), the world's first and only smartphonc-companble ICM designed to help physicians remotely identify cardiac
arrhythrmias In May 2018, Abbott announced U'S FDA clearance of the Advisor HD Gnd Mapping Catheter, Sensor Enabled, which creates detailed maps of
the heart and expands Abboit's clectrophysiology product portfolio

Growth in Structural Heart in 2018 was dnen by several produtet ureas including the MitraChip, Abbott's market-leading device for the muarmally-
nvasive treatment of mitral regurgitation and the AMPLATZER® PFO ovecluder, a device designed to close a hole-like opening n the heart. In July 2018,
Abbott announced US FDA approval for a next-generation version of MitraClip In September 2018, Abbott announced positive clemical results from its
COAPT study, which demonstrated that MuraClip
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improved sun nval and clinical putcomes for select patients with functional mitral regurgitation In the foutth quarter of 2018, the COAPT study data was
subnutted to the U.S FDA to request approtal of an expanded indication for MatraChp

The growth in Neuromodulaton 1n 2018 retlects higher revenue for vanous products for the treatment of chronie pain and movement disorders.

In Vascular, growth in imaging. vessel closure and other endoy ascular revenues 1 2018 was partially offset by lower DES sales duc to lower US market
share and price erosion 1n various markets During the second quarter of 2018, Abbott recenved approval fiom the US. FDA for the XIENCE Sierma Drug
Eluting Stent System, the newest generation of ils coronary stent system. Durtng the second quarter of 2018, the XIENCE Sierra Drug Eluting Stent System
also recenvcd national reimbursement in Japan to treat people with coronary artety disease In Rhythm Management, market share gains in the new patient
segment were offset by replacement cycle dynamics In Heart Failure, intermnational sales growth was offset by lower U.S. sales In October 2018, the
HeartMate 3 Left Ventacular Assist Device (LVAD) received U.S. FDA approval as a destination therapy for people living with advanced heart failure

In 2017, excluding the effect of foresgn exchange, total Cardiovascular and Neuromodulation Products sales grew 207 4 percent The increase 1n sales
was pnmanly driven by the acquisition of St Jude Medical which was completed on January 4,2017 Excluding the impact of the acquisition, as well as the
impact of foreign exchange, sales 1n the vascular business were essentially flat i 2017 versus the prnor year as lower cotonary stent sales and the comparison
impact from the favorabie 2016 resolution ofa third-party royaliy agreement were offset by higher structural heart and endovascular sales

Abbott has periodically sold product rights to non-strategic products and has recorded the related gains in net sales 1n accordance with Abbott’s revenue
recognition policies as discussed 1n Note | to the consolidated financial statements Related net sales were not significant in 2018, 2017 and 201 6.

The expiration of licenses and patent protection can atfect the future revenuces and operating income of Abbott There are no significant patent or license
exptrations it the next three years that are expected to materially aifect Abbott

In Apnik 2017, Abbott received a waming letter from the U § FDA related to 1ts manufactunng tacihity 1n Sylmar, CA which was acquired by Abbott on
January 4, 2017 as part ofthe acquisiion of 5t Jude Medical Thus facithity manufactures smplantable cardipyerter defibnliators, cardiac sesynchromzation
therapy defibrillators, and moniters The waming letterrelates to the FDA'S obsenauons from an inspection of this tacihity Abbott has prepared a
comprehensive plan of corrective actions which has been provided to the FDA Execunon of'the plan 1s progressing

Operating Earnings

Gross profit margins were 51.3 percent of net sates in 2018, 47.5 percent in 2017 and 53 & percent 1n 2016. In 2018, the increase pnmanly reflects lower
mventory stepup amortization related to the St Jude Medical and Alerc acquisitions and margin smproyements in vanous busincsses, partially offsct by
higher intangible amorization expense In 2017, the decrease pnmarily reflects higher intangible amortization expense and tnventory step-up amortization
related to the St. Jude Medical and Alere acquisitions, parually otfsct by margin improvements in vanous businesscs.

Research and development expense was $2.3 billion in 2018, $2 3 bullion 1n 2017, and $1 4 billion 1n 2016 and represented a |.7 percent 1ncrease in
2018, and a 56 2 percent increase in 2017 The 2018 increase 1n research and development expenses was pnmanly due to higher spending on various
projects, partially offset by lower restructunng and mtegrmtion costs The 2017 increase in research and development expenses was primanly due to the
acquisitzon of the St Jude Medical business. In 2018, research and development expenduurestotaled $1.0 billion for the Cardrovascular and
MNeuromodulation Products
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seament, $5835 melhon tor the Dragnostic Products segment, $198 million for the Nutntional Products segment and §184 milhon for the Established
Pharmaccutical Products scgment

Selling, gzeneral and admmistratin e expenses imcreased 6 1 percent in 2018 and 36 3 percent in 2017 vernus the respective prior year The 2018 mcrease
was pramarily due to the 1mpact of the acquisition of the Alere business 1n October 2017, as well as higher spending 1o dnve ¢ontinued growth and market
expansion 1r various businesses, partially offset by lower acquisition-related expenses The 2017 increase was primanly due to the acquisition of the 5t Jude
Medical business, as well as the incremental expenses to integrate St Jude Medical with Abbott's existing vascular business. partialty offset by the impact of
cost Improvement (nIiatives across various functions and businesses

Business Acquisitions

On January 4. 2017, Abbott completed the acquisition of St. Jude Medical, a global medical device manufacturer, for approximately $23 6 billion,
mcluding approximately $13 6 billion in cash and approximately 310 billion tm Abbott common shares, which represented approximately 254 million shaves
of Abbott common stock, based on Abbolt's closing stock price on the acquisition date. As part of the acquisition. approximately $5.9 billion of St Jude
Medical's debt was assumed, repard or refinanced by Abboit. The acquisition provides expanded oppenunities for futwe growth and 1s an important part of
the company’s ongoing effort to develop a strong, diverse portfolio of devices, diagnostics, nutntionals and branded genenc pharmaceuticals The combined
business competes i nearly every area of the caidiovascular device market, as well as 1n the neuromodulation market

Under the terms of the agreement, for each St Jude Medical common share, St Tude Medical sharcholders recerved $46.75 1n cash and ¢ 8708 of an
Abbott common share At an Abbott stock pnce of $39 36, which reflected the closing price on January 4. 2017, this represented a value of approximately
S8l per St. lude Medical common share and total purchase consideration of 823.6 hillson. The cash portion of the acquisition was funded through a
combination of medium and long-term debt 1ssued 1n November 2016 and a $2.0 billion 120-day semior unsecured bndge term loan facility wlich was
subsequently repaid.

The final allocation ofthe farr value of the St Jude Medical acquisition 1s shown in the table below

@in billions)

Acquired intangible assets, non-deductible $§ 155
Goodwll, non-deductuble 13.1
Acquired net tangible assets 30
Deferred income 1axes recorded at acquisition 2.7)
Net debt (5.3)
Total final allocation of fair value § 236

The goodwall is pnmanly auributable to expected synergtes from combining operations, as well as intangible assets that do not quality for separate
recogmition. The goodwali tsidentitiable to the Cardiosascular and Neuromodulauion Products reportable segment The acquired tangible assets consist
pnmanly of trade accounts receivable of approximately $1 1 billion, inventory of approximately 51 7 billion. other current assets of 3176 nullion, property
and equipment of approximately $1 5 billion, and other long-term assets of approximately 5455 muilion The acquired tangible habihities consist of trade
accounts payable and other current liabilities of approuimately $1.1 bilhion and other non—cument habihties of approximately $870 mullion.

In 2011 6, Abbott and St, Jude Medical agreed 1o scll certamn businesses to Terumo Corporation for approximately $1 12 bilhon The sale included the
St Jude Medical Angio-Seal™ and Femoseal™ vascular closure and Abbott's Vado® Steerable Sheaih businesses The sale closed on Sanuary 20, 2017 and
no gain or loss was recorded 1n the Consolidated Statement of Eamings.
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On October 3, 2017, Abbott acquited Alcre, a diagnostic desice and sen ice provider, for $51 00 per common share (n cash, which equated to a purchase
price of approximately $4.5 billion As part of the acquisition, Abbott tendered for Alere's preferred shares for a total value of approximately $0 7 biltton. Tn
addition. approxunately $3 0 bilhon of Alere's debt was assumed and subsequently repaid. The acquisition establishes Abbott as a leader 1n point of care
testing, expands Abbott's global diagnosuies presence and provides access to new products, channels and geographies. Abbott utihzed a combination of cash
on hand and debt to fund the acquisition See Note 11 — Debt and Lines of Credit for further detanis regarding the debt utilized for the acquisinon.

The final alocation of the fair value of the Alere acquisition s shown in the table below

{in billions)

Acquired intangible assets, non-deductible $ 35
Goodwill, non-deductible 3.7
Acquired act tangible assets 1o
Deferred income taxes recorded at acquisition 04
Net debt (26)
Preferred stock 0.7
Total final allocation of fair value § 45

The goodwill 1§ primanly attributable to expeeted synergies from combining operations, as well as intangible asscts that do not qualify for separate
recogmtion. The goodwill 1s 1denufiable to the Diagnostic Products reportable segment The approxumate value of the acquired tangible assets consists of
$430 million of trade accounts recervable, $425 million ofinventory, $225 milhien of other current assets, 3540 million of property and equipment, and
$£210 milljon of ather long-term assets The approximate value of the acquired tangible habilitres consists of $675 million of trade accounts payable and
other cumrent habshities and $145 million of other non-<ument habilities

In the thurd quarter of 2017, Alere entered 1nto agreements to scll 1ts Triage MeterPro cardiovascular and toxicology business and the asscts and
liabilities related to its B-type Natriuretic Peptide assay business run on Beckman Coulter analyzers to Quidel Corporation {Quidel). The transactions with
Quidel reflect a total purchase pnee of $400 million payable at the close of the transaction, 8240 nmullion payable in six annual nstallments beginning
approximately six months after the close of the transaction, and contingent consideration with a maxunum value of $40 million. In the third quarter of 2017,
Alere entered tnto an agreement with Siemens Dhagnostics Haolding T B V. (Siemens} to sell wts subsicdhary, Epocal Inc., for approximately $200 milhion
payable at the close of the transaction. Alere agreed to divest these businesses 1n connection with the review by the Federl Trade Commussion and the
European Commission of Abbott's agreement to acquire Alere. The sale to Quidel closed on October 6, 2017, and the sale to Siemens closed on October 31,
2017 No gain or loss on these sales was recorded in the Consolidated Statement ot Earmings.

On Sufy (7, 20(7, Abbott commenced a tender offer to purchase for cash the [ 77 million outstanding shares of Alere's Senes B Convertible Perpetual
Preferred Stock at a pnce of $402 per share, plus accrued but unpaid dividends to, but not including, the scttlement date of the tender offer Thus tender offer
was subject o the satisfaction of centain conditrons, including Abbott's acquisiren of Alere and upon there bemng validly tendered {and not properly
withdrawn) at the expiration date of the tender offer that number of shares of Preferred Stock that cqualed at lcast a majonty of the Preferred Stock issued and
omtstanding at the expiration of the tender offer All conditions to the offer were satstied and Abbott accepted for payment the 1 748 million shares of
Preferred Stock that were validly tendered (and not propetly withdrawn). The remaining shares were cashed out for an amount equal to the $400.00 per share
liguidation preference of such shares, plus accrued but unpaid dividends, without interest Payment for ail of the shares of Preferred Stock was made in the
fourth quarter of 2017.
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Restructurings

In 2017 and 2018, Abbout management approved restructuring plans as part of the integration of the acquisiuen of St Jude Medical mto the
Cardiovascular and Neuromodulation Products segment and Alere mto the Diagnostic Products segment, in order to levarage economies of scale and reduce
costs Abbott recorded charges, including one-time employee temunation benefits, of approximately $32 million m 2018 and 3187 million 1n 2017,
Approximately $5 mullion 1n 2018 and 2017 are recorded tm Cost ot products sold. approximately $10 mullion 12018 15 recorded 1n Research and
development and approximately $37 million 1n 2018 and $1%2 nullion in 2017 tn Selling. general and admimistrative expense.

From 2016 1o 2018, Abbott management approyed plans to streamline operations m order to reduce costs and improve efficiencies in vanous Abbott
businesses including the nutntional, established pharmaceuticals and vascular businesses. Abbott recorded employee-related severance and other charges of
approximatcly $28 million 1n 2018, $120 nuilion m 2017 and $32 mithon mn 2016 Approximartely $10 million i 2018, $7 muliton i 2017 and $9 mullion
m 2016 are recorded n Cost of products sold, approximately $2 million in 2018, $77 mllion in 2017 and $5 million 1n 2016 are recorded 1n Research and
development and approximately $16 million i 2018, 836 milhon m 2017 and $18 mullion m 2016 are recorded 1 Selling, general and administrative
expense Additional charges of approximately S2 gutlion 1n 2017 and 2016 were recoided pnmanly for accelerated depreciation

Interest Expense and Interest (ITncome)

In 2018, tnterest expense decreased pnmanly due to the net repayrment ot $8 3 billion of debt, partially offset by lower interest income due to lower cash
balances Tn 2017, interest expense increased primarily due 1o the $15 1 billien of debt issued 11 November of 2016 related to the financing of the St. Jude
Medical acquisition which closed on January 4, 2017 In 2014, interest expense increased pnmartly due to the amortization of bndge financing fees related
to the financing of the St Jude Medical and Alere acquisitions. Interest expense in 2016 also increased due to the $15 1 hillion of debt 1ssued in November
2016

Debt Extinguishment Costs

On October 28, 201 8. Abbott redeemed approximately $4 bitlion ot debt, which mcluded 3750 uullion pnncipal amount of its 2 00% Notes due 2020,
$597 million principal amount of its 4 125% Notes due 2020, $900 millian prineipai amount ot 1ts 3 25% Notes due 2023, $450 mulhion principal amount of
1ts 3 4% Notcs duc 2023, and $1 300 billion principal amount of its 3 75% Notcs duc 2026 Abbottincurred a net charge of $153 million related to the carly
repayment of this debt and the unwinding of related interest rate swaps

On March 22, 2018, Abbott redcemed all of the $947 nullion pnncipal amount of 1ts 5.125% Notes duc 2019, as well as 31 055 billion of the
%2 %50 ballion printeipal amount of 115 2.35% Notes due 2019 Abbortr incurred 4 net charge of $14 mullton related to the early repayment of this debt

Other {Income) Expense, net

Other (income) expense, net, for 2018, 2017 and 2016 includes approximately $160 million of income 1n each year related to the non-service cost
components of the net penadic benefit costs associated with the pension and post-retirement medical plans. These amounts are being reponed in other
(income) expense as a result ofthe adoption of the new accounting standard for recognizing peaston cost. 2017 wncludes a pre-tax gain of $1.163 billion on
the sale o6f AMO to fohnson & Johnson. 2016 includes $947 million of expense to adjust Abbort's holding of Mylan N V. ordinary shares due to a decline in
the fair value of'the securities which was considered by Abbott to be other than temporary.
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Taxes on Earnings
The Income ta¥ rates on carmings from continuing operations were {8 8 percent 10 2018, 84 2 pereent e 2017 and 24 8 percent in 201 6.

The Tax Cuts and Jobs Act {TCJA) was enacted 1n the U.S on December 22, 2417 The TCJA reduces the US federal corporate tax rate from 35% to
21%. rcquires companics (o pay a onc-time transition tax on carnings of certain foreign subsidiarics that were previously tax deferred and creates new taxcs
on certan foreign sourced earnings As of December 31, 2018, Abbott has completed ts accounting for all of the enactment date imcome tax effects of the
TCJA If additional regulations issued by the US Department of the Treasury after December 31, 2048 result in a change in judgment, the effect of such
regulations wifl be accounted for ia the period 10 which the regulauons are finalized.

Etfective tor tiscal years beginming after December 31, 2017, the TCJA subjects taxpayers to tax on global intangible low-taxed income (GILTI) eamed
by certan toretgn subsidianes In January 2018, the Financial Accounting Standards Board staff provided guidance that an entity may make an accounting
puolicy election to etther recognize deferred taxes related to 1tems that will give nse to GILTT 1n future years or provide for the tax expense related to GILTT i
the year that the tax s incurred  Abbott has elected to treat the GILTI tax as a period expense and provide for the tax i the ycar that the rax is incurred.

In the fourth guarter of 2017, Abbott recorded an estimate of net tax expense of $1 46 bilhion for the impact of the TCJA, which was included in Taxes on
Earnings from Continumg Operations in the Consolidated Statement of Earmmings, The esumate was provisional and included a charge of approximatcly
$2.89 bilhon for the transition tax, partizlly offset by a net benefit of approximately $1 42 ballion for the remeasurement of deferred tax assets and habihties,
and a net benefit of approximately $10 million related 1o certain other impacts of the TCJA. In 2018, Abbott recorded $130 million ot additional tax expense
which increased the final tax expense related to the TCJAto $1.59 billion. The 5130 million of additional tax expense retlects a $120 million increase 1n the
transition tax from $2.49 billion to $3 01 billion and a S10 malhion reduction 1t the net benefit related to the remeasurement of deferred tax assets and
liabiliues

The one-fimg transiion tax 1s based on Abbott's total post-1986 eamings and profits (E&P) that were previously deferred from U] 5. income faxes. The 1ax
computation also requires the determination of the amount of post-1986 E&P cansidered held in cash and other specified assets. As of December 31, 2018,
the remaining balance of Abbott's transition tax obligation 1s approximately $1.58 billion, which wall be paid over the next eight years as allowed by the
TCJA

In 2018, raxes on carmings from conunuwing operauons included $98 milhon of net tax expense related to the settlement of Abbott's 2014-2616 federal
mcome tax audit in the US. parual settlement of the former St. Jude Medical consolidated group's 2014 and 2015 federal income tax retums in the US. and
aundit settlements in vanous countnes In 2017, taxes on camings from coatinwing operations include 3435 mullion of tax expense related to the gain on the
sale of the AMO bustness. In 2016, taxes on earmimgs from contimuing operations include the impact of a net tax benefit of approximately $225 million,
primarily as a result of the resolution of various tax positions from prior years, partially oftset by the unfavorable impact ot non-deductible foreign exchange
losses related to Venezuela and the adjustment of the Mylan NV equity investment. as well as the recognition of deferred taxes associated with the then
pending sale of AMO.

Exclusive of these discrete items, tax expense was favorably impacted by lower tax rates and tax exempttons on foreign income primanly denved from
operations in Pucrto Rico. Switzerland, Ireland. the Netherlands. Costa Rica, and Singaporc Abbott bencfits from a combination of favorable statutory tax
rules, tax rulings, grants, and exemptions i these tax junsdictions. See Note 15 to the consolidated financial statements for a full reconciliation of the
effective tax rate to the US federal statutory rate

36




Discontinued Operations

Eamings from discontinued opcrations, neg of tax of $34 mithon, $124 mallhion and $321 million. 1n 2018, 2017 and 2016, respectively, were dnven
prmanly by the recognition of net tax benefits as a resuit of the resolution of vanous tax positions pertaiming to AbbVie's aperatrons for years pnor to the
separation On January 1. 2013, Abbott completed the separation of AbbVie Inc (AbbVie), which was formed to hold Abbott's research-based proprietary
pharmaceuticals busimess Abbott has retained all habilines for all U S. federal and foreign income taxes on income prior to the separation, as well as certain
non-tncome taxes attnbutable 10 AbbVie's business AbbVie gencrally will be irable for all other taxes attnbutable to 115 business.

Assets Held for Disposition

In September 2016, Abboit announced that 1t eniered into a definitive agreement to seli Abbott Medical Opuics (AMO), its vision care business, to
Johnson & Johnson for $4 325 billion 1n cash, subject to customary purchasz price adjustments tor cash, debt and working capital. The decision to sell AMO
reflected Abbott's proactive shaping of its portfolio in line wath 1ts strategic paonties In February 2017, Abbott completed the sale of AMO to Johnson &
Johnson and recognized a pre-tax gamn of 31 163 bilhen including working capuial adjustments, which was reported 1 the Other fingome) expense, net hine
of the Conschdated Statement of Eamings in 2037 Abbott recorded an after-tax gain of $728 mullion in 2017 related to the sale of AMO The operating
results of AMO up to the date of sale centinucd to be included in Eamings from continuing opcrations as the business did not gqualify for reporttng as
discontinued opemtions For 2017 and 2016, the AMO eamings (lasses) before taxes included i Abbott’s consolidated eammgs were $(18) mulhion and
330 milhon, respectavely

As discussed e the Business Acquisitions section, 1n conjunction with the acquisiton of Alere, Abbott sold the Tniage MeterPro cardiovascular and
toxicology business and the assets and liabilities related to 1ts B-type Natnuretic Peptide assay business mn on Beckman Coulter analyzers to Quidel. The
legal transter of certain assets related to these businesses did not occur at the close of the sale to Quide] due to, among other factors, the time required to
transfer marketing authonzations and other regulatory requirements in vanous countries Under the terms of the sale agreement with Abbott. Quidel 1s subject
to the nsks and cntitled to the benefits generated by these operations and asscts. The assets presented as held for disposition in the Consolidated Balance
Sheet as of Decernber 31, 2018 and 2017, pnnmanly relate to the businesses sold to Quidei

The followang 15 a summary of the asscts held for disposition as of December 31,2018 and 2017,

December 31, December 31,

{in mtllions) 2018 2017
Trade Recetvables, net $ 6 § 12
Total inventones 3 8

Current assets held for disposition 9 20
Net propernty and equipment — 56
Intangible assets, net of amortization _ 18
Goodwill 17 102

Non-current assets held for disposition 17 176

Teotal assets held for disposition s 26 3 196
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Research and Development Programs
Abbott curtently has numerous phamaceutical, medical devices, diagnostic and nutritional products in development
Research and Development Process
In the Established Pharmaccuticals scgment, the development process focuses on the geographic ¢xpansion and continuous improvement of the
segment's existing products to provide benefits to patients and customers. As Established Phammaceuucals does not actively pussue prnmary research,
development usually begins with work on existing products ot after the acquisition of an advanced stage heensing opportunity
Depending upon the product, the phases of development may include.

. Drug product development.

* Phase | biocquivalence studies to compare a tuture Established Phammaceutical's brand with an already marketed compound with the same
active pharmaceutical 1ngredient (API).

. Phase II studies to test the efficacy of benefits in a small group of patients
. Phase Il studies to broaden the testing to a wider populatton that reflects the actual medical use
. Phase IV and other post-marketing studies to obtain new chinical use data on existing products within approved indications

The specific requirements (e.g.. scope of climical tnals) for obtaining regularory approsval vary across difterent countries and geographic regions The
process may range from one year for a bioequivalence study project to 6 or more years tor complex formulations, new indications, or geographic expansion n
specific countnes, such as China

In the Dragnostics segment, the phases of the research and development process include:
- Discovery which focuses on idenufication of'a product that will address a specific therapeutic arca, platform, or unmet clinical need

. Concept Feasibility during which the matenals and manutactunng processes are cvaluated. testung may include product charactenzation and
analysis is performed to confimm clinical unlity

r Developmient during which extensive testing s perforned to demonsteate that the product meets spectfied design requirements and that the
dcsign specifications conform to user nceds and intendcd uscs

The regulatory requirements for diagnostic products vary across different countries and geographic regions. In the U.S., the FDA classifies diagnostic
products into classes (I, I1, or 1N and the classification dcterminges the regulatory process for approval While the Diagnostics segment has products in afl three
classes, the vast majority of its products are categonzed as Class [ or Class II. Submussion of a separate regulatory filing 15 not required for Class [ products
Class 1T devices typically require pre-market notification to the FDA through a regulatory filing known as a 510(k} subrmission Most Class [11 products are
subject to the FDA's Pre-Marketing Approval (PMA) requirements Other Class III products, such as those used to screen blood, require the subnussion and
approval of a Biological License Application (BLA)

In the European Union (EU), diagnostic products are also categonzed into ditterent categones and the regulatory process, which 1s governed by the
European In Vitro Dhagnostic Medical Device Directive, depends upon the category. Certain product categories require review and approval by an
independent
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company, known as a Notified Body, before the manufacturer can affix a CE mark to the product to show compliance with the Drrective Other products only
require a selfcertitication process.

In the Cardrovascular and Neuromodulation segment, the research and development process begins with research on a specific technology that s
evaluaied for feasibihity and commercial viabihity If the research program passes that hurdie. it moves torward into development The develepment process
includes evaluation, selection and quahification of a product design. completion of applicable climical tnals to test the product's safety and efficacy, and
validation of the manufactunng process to demonstrate its repeatability and abilety to consistently meet pre-determined specifications.

Simular i the diagnostic products discussed above, in the U.S., cardiovascular and neuromodulation products are classified as Class I, I or 11 Most of
Abbott's cardiovascular and neuromodulation products are classified as Class IT devices that follow the 510(k) regulatory process or Class I1l devices that are
subjcct 1o the PMA process.

In the EU, cardiovascular and neuromodulatton products are also categonzed into different classes and the regulatory process, which 1s governed by the
Europcan Mcdical Device Direetive and the Active Implantable Medical Device Direcuive, vanes by class Each product must bear a CE mark to show
complhiance with the Dhrective. Some products require submission of a design dossier to the appropnate regulatory authonty for review and approval prior to
CE marking ot the device. For other products, the company 15 required 1o prepare a technical file which includes testing results and clinical evaluations but
can self-ceruity its abiiity 1o apply the CE mark to the product Outside the US and the EU, the regulatory requirements s ary across different countnes and
regions

After approval and commercial launch of some cardiovascular and neuromodulation products, post-market trials may be conducted erther due to a
conditional requirement of the regulatory market approval or with the objective of proving product supenonty.

En the second quarter of 201 7, the EU adopted the new Medical Devices Regulation (MDR) and the In Vitre Diagnostic Regulation (IVDR) which replace
the existimg directives 1n the EU for medical devices and mn vitro diagnosue products. The MDR and VDR will apply after a three-year and five-year
transitton pened. respectively, and will impose additional premarket and postmarket regulatory requirements on manufacturers of such products.

In the Nutntronal segment, the research and development process generally focuses onidentifying and developing ingredients and products that address
the nutntional needs of particular populations tc g . infants and adults) or patents (¢ g . people with diabetesy Depending upon the country andyor region, 1f’
claims regarding o product’s efficacy will be made, clinical studies typically must be conducted

In the U S . the FDA requires that 1t be notified of proposcd new lormulations and formulauon or packaging changes related to intant formula products,
Prior to the launch of an infant formula or product packaging change, the company 1s required to obtain the FDA's confirmation that (t has no objections to
the proposed product or packaging For other nutntional products. nonification or pre-approval from the FDA is not required unless the product includes a
new tood additive In some countnes, regulatory approval may be required for certain nutational products. including infant formula and medical nutritional
products

Areas of Focus

In 2019 and beyond, Abbott's sigmificant areas of therapeutic tocus will include the following
Established Pharmaceuticals — Abbott focuses on buildmyg country-specific portfolios made up of high-quality medicines that meet the needs of peeple in
emerging markets Over the next several years, Abbott plans to expand its product portfolio in key therapeutic areas with the aim ot betng among the first to

launch new off-patent and differentiated medicines. In addition, Abbott continues to expand existing
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brands into new markets, implement product enhancements that provide value to patients and acquire strategic products and technology through hicensing
activitics. Abbott s also actively working on the further development of several key brands such as Creon™, Duphaston™, Duphalac™ and Intluvac™
Depending on the product, the activities focus on development of new data, markets, formulations, delivery systems, or indications

Cardrovascular and Neuromodulatton — Abbott's rescarch and development programs focus on

. Cardiac Rhythm Management — Development of next-generation rhythm management technologies, including enhanced patient engagement
and cxpanded magnetic resonance (MR )»compatibility

. Heart Fatlurc — Continucd cnhancements to Abbott's left ventncular assist systems and pulmonary artery heart falure system, inciuding
enhanced connectivity, user-nterfaces and remote patient monitoring.

. Electrophysivlogy — Development of next-generation technologies 1n the arcas of ablation, diagnostic, mapping and visualization and
recording and monitoring

. Vascular — Development of next-generauion technologies for use in coronary and penpheral vascular procedures.

. Structural Heart — Development of mimimally-invasive devices for the repair and replacement of heart valves and other structurat heart
conditions

* Neuromodulation — Development of next-generation technologies with etthanced patient and physician engagement and expanded MR-

compatibility to treat chronic pain, movement disorders and other indications

Diabetes Care — Develop enhancements and addstional indications for the FreeStyle Libre continuous glucose momitonng system to help patients improve
their ability to manage diabetes.

Core Labotatory Diagnostics — Abbott continues to commercialize its next-generation bload screening, immunoassay, clinical chermstry and hematology
systems. along with assays.including a focus on unmet medical need, in vanous areas including infecuous disease, cardiac care, metabolies, oncology. as
well as informatics and automation solutions te increasc ctficiency in laboratones.

Muolecular Dragnostics — Several new molecular in vitro diagnostic (IVD) tests and "Alinity m”, a next generation instrument system, are in vanous stages ot
development and launch

Rapid Diagnostics — Abbott's research and development programs focus on the develepment of diagnostic products for cardiometabolic disease, infectious
discase and toxicology

Nutntionals — Abbott 1s focusing its research and development spend on platforms that span the pediatne and adult autntion areas gastro
mtestinal itmmunity health, brain health. mobility and metabolism, and user expenence platformis Numerous new products that build on advances in these
platforms are curently under development, wacluding chinical outcome testing, and are expected to be launched over the coming years

Given the diversity of Abbott's business, its intention to remain a broad-based healtheare company and the numereus sources for potential future growth,
no individual project 1s expected to be material to cash flows or results of operations over the next five years Factors considered included research and
development expenses projected to be tncurred for the project over the next year relative to Abbott's total research and development expenses, as well as
qualitative factors, such as marketplace perceptions and umpact of a new product on Abbott's overall market position There were no delays in Abbott’s 20138
tesearch and development activities that are expected to have a matenal ympact on operations
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While the aggregate cost to complete the numerous projects cumrently m development 15 expected to be matenazl, the total cost to complere will depend
upon Abbotr’s ability wo successfully finish cach project. the mate at which each project advances, and the uluimate tming for complction Given the potential
for signuficant delays and the nisk of farlure inherent in the development of medical device, diagnostic and phanmaceutical products and technologies, 1t 15
not possible to accurately estimaie the total cost to complete all projects currently i development Abbou plans to manage 1ts portfoho of projects to
achieve research and development spending that will be competitive in cach of the businesses in which it participates, and such spending 1s expected to
approximate 7 5 percent of total Abbo1t sales in 2019 Abbott does not regularly accurmulate or make management decisions based on the total expenses
mcurred fora particular development phasc 1n a given penod

Goodwill

At December 31,2018, goodwall recorded as a result of business combinations wotaled $23 3 billion Goodwill 1s reviewed for impairment annually in the
third quarter or when an event that could result in an rmpairment occurs, usimg a quantitative assessment to detemmine whether 1t 1s more hkely than not that
the farr value of any repoming umit 15 less than its carrying amoeunt The income and market approaches arc used to calculate the fair value of cach reporting
unit The results of the last impaimment test indicated that the fair value of each reporting unit was substantiatly in excess of 1ts carrying value.

Financial Condition
Cash Flow

Nct cash from operating activities amounted to $6.3 billhion, $5 6 billion and $3.2 billion in 2018, 2017 and 2016. respectively The increase in Net cash
from operating activitees in 2018 was primanly due to higher segment operating earmings, contianed mmprovements in working capital management, unung
ot pension contnbutions and lower acquisition-related expenses. The ingrease n Net cash from operating activities in 2017 was primarily due to the
fas orable impact of improved working capital management, the acgmisition of the St Jude Medical businesses, and lugher segment operating eamings The
mncome tax component of cash from aperating activities in 2018 includes the non-cash impact of the $12¢ mllion adjustment to the transition tax associated
with the TCJA The income tax component of operating cash tlow i 2017 includes the non-cash impact of $1 46 bilhon of net tax expense related to the
estimated 1mpact of the TCJA, The income tax component of operating cash flow 1n 2016 ineludes $550 millten of non-cash tax benefits pnmanty related to
the favorable resolution of vanous tax positions pertaining to prior years

The foreign currency loss related to Venezuela reduced Abbott’s cash by approximately $410 million in 2016 and 15 1actuded in the Effect of exchange
rate changes on cash and cash equivalents line wrthin the Consolidated Statement of Cash Flows. Futnre fluctuations in the strength of'the U 8. dollar agamnst
foreign currencies are not expected to matenally impact Abbott's hquidity

While a significant portion of Abbott's cash and cash equivalents at December 31. 2018, are reinvesied 1n foreign subsidianes, Abbott does not expect
such reinvestment to affect its hquidity and capital resources Due to the enactment of the TCJA, 1f these tunds were needed for operations m the U.S., Abbort
does not expect to incur significant additional income 1axes tn the future to repatnate these fands

Abbote funded §114 mullion 1v 2018, 5645 mullion in 2017 and $382 million 1n 2016 to defined benetit pension plans Abbott expects pension funding
of approximately $380 mullion 1n 2019 for us pension plans. Abbott expects annual cash flow from operating activities lo continue (o exceed Abbott’s capital
cxpenditures and cash dividends
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Debt and Capital

At December 31, 2088, Abbott's long-term debt raung was BBB by Standard & Poor's Corporatton and Baal by Meody's Abbott cxpects te maintain an
mvestment grade rating

Abbott has readily available financial resources, including unused lincs of credit that support commercial paper borrowing arrangements and provide
Abbott with the ability 1o borrow up to $5 billion on an unsecured basis. The lines of credit are part of a 2018 revolving credit agreement that expsres in
2023, Abbott entered 1nto this new revolving credit agreement and termunated the 2014 revolving credit agreement on November 30, 2018 There were no
outstanding borrowings under the 2014 revolving credit agreement at the time of its termunation. Any bormowings under the new revolving credit agreement
will bear interest, at Abbott's option, based on either a base rate or Eurodollar rate, plus an applicable margin based on Abbott's credit ratings

in conjunction with the funding of the 5t. Jude Medical and Alere acquisitions and the assumption of 5t Jude Medical's and Alere's existing debt,
Abboit's total short-term and long-term debt increased from approximately $9.0 billion at December 31, 2015 to $27 9 bilhion at December 31, 2017, The
increase in debt included the following transactions in 2016 and 2017,

In Apnl 2016, Abbott obtaimed a commitment for a 364-day senior unsecured bridge term loan facihuy for an amount not to exceed
$17 2 billion, compnsed of $15 2 bulion tor a 364-day bndge loan and $2 (¢ billion for a 120-day bridge loan to provide financing for the
acquisition of St. Jude Medical. This facihity has been terminated as further discussed below

In November 2016, Abbott issued $15 1 billion of medium and long-term debt to primanly fund the cash portion of the acquisition of St Jude
Medical. Abbott also entered 1mto interest rate swap contracts totaling $3 & brllion related to the new debt The swaps have the etfect of
changing Abbott's obligation from a fixed interest rate to a vanable interest rate ebligation on the related debt mstruments. The $15 2 billion
component of the comimitment for a bridge term loan faciiity terminated in November 2016 when Abbott 1ssued the $15.1 billion of long-term
debt

In December 2016, Abbott formalized the $2 0 bilhion companent of the brdge term loan factlity and entered jnto a [20-day bndge tenn loan
facility that provided Abbotrt the ability to berrow up to $2 0 billion on an unsecured basis to partially fund the St. Jude Medical acquisition.
On January 4, 2017, as part of tunding the cash portion of the 5t Jude Medical acquisiuon, Abbott borrowed $2.0 billion under the 120-day
semor unsecured bridge term loan faciluy. This facility was repaid duning the fisst quarter of 2017

In the first quarter of 2017, as pan of the acquisiton of St. Jude Medical, approximatety $5 9 billion of 5t Jude Medical’s debt was assumed.
rcpaid. or refinanced by Abbott This included the exchange of certain St Jude Medical debt obligations with an aggregate prncipal amount
of approximately $29 billion for approvimately $29 billion of debt 1ssued by Abbott Following this exchange, approximately
$194 2 million of existing St Jude Medical notes remammed outstanding There were no sigmificant costs associated with the exchange of this
debt In addition, during the first gquarter of 2017, Abbortt assumed and subsequently repaid approximately $2.8 billion of vanous St Jude
Medical debt obiigations

In 2017, Abbott borrowed $2 8 billion on an unsecured basis under a 5-year term loan agreement and botrowed $1.7 billion under its lines of
credit Proceeds from such borrowings were used to finance the acquisition of Alere, to repay certamn indebtedness of Abbout and Alere, and to
pay fees and expenses in connection with the acquistion The borrowings bore interest based on a Eurodollar rate, plus an applicable margin
bascd on Abbott's credit ratings. Abbott pard off the term loan 1n January 2018, ahcad of 1ts 2022 duc date and paid off $550 mullion of the
line of eredit in the fourth quarter of 2017 and the remaming 31 15 billion on January 5, 2018. In the fourth
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quarter o' 2017, 1n comjunciion with the acquisition of Alere, Abbutt assumed and subsequently repaid $3 0 bilhon of Alere's debt

- In 2017, Abbott also paid oft a $479 million yen-denominated short-temm borrowing dunng the year and issued 364-day yen-denominated
debt, of which $199 mullion and %195 million was osutstanding at December 31, 2018 and 2017, respechively

In 2018 Abbott comnuticd to reducing its debt Icvels and on February 16, 2018, the board ot dircctors authorized the early redemption of up to
35 billion of outstanding long-term notes. Redemptions under this authonzation duting 2018 included §0 947 bithon prnncipal amount of its 5.125%, Notes
due 2019 and $2 850 Willion pnncipal amount of its 2 35% Notes due 2019 Abbott incurrcd a net charge of $14 millien related to the early repayment of this
debt

On Scptember 17, 2018, Abbott repaid upon matunty the $500 million aggregate principal amount outstanding of the 2.00% Scnior Notes duc 2018

On September 27, 2018, Abbott's wholly owned subsidiary, Abbott Treland Financing DAC, completed a euro debt offening of €3 420 biition ot long-
term debt. The proceeds equated to approximately $4 hiliton. The notes are guaranteed by Abbott

On October 28, 2018, Abbott redeemed $4 0 billion pancipal amount of its outstanding long-terrn debt This amount 1s tn addition to the $5 bilhion
authorization discussed above In corgunction with the redemption. Abbott unwound approximately $1 ! billion i interest rate swaps relatung to the 3 40%
Note due 1w 2023 and the 3 75% Note due n 2026 Abbott mcurted a net charge of $133 million related to the early repayment of this debt and the
unwinding of related mterest rate swaps

The 2018 transactions described above, ingluding the repayment of' $2 8 bilhion under the 5-year term loan and $1.15 billion of borrowings under the
lines of credit, resulted 1n the net repayment of approximately $8.3 billion of debt.

On Jaruary 25, 2019, Abbott notified the holders of ts 2 80% Notes due 2020, that (t will redeem the $500 million outstanding prencipal amount of
these notes on February 24, 2019 After the redempuion of the 2.80% Notes, approximately $700 million of the $5 bulion deb1 redemption authorized by
Abbaott's board of dircctors in 2008 will remain availablc

In September 2014, the board of directors authonzed the repurchase of up to 33 ¢ billion of Abbott's common shares from time to time Under the
program authornized 1n 2014, Abbott repurchased 36 2 million shares at a cost of 31 7 bilhion in 2015, 104 million shares at a cost of $408 millon 1n 2016
and | 2 nullion shares at a cost of$130 mullion 1 2018 for « total ()fappromea[e[y $2 .2 billion

On Apnl 27, 2016, the board of dircctors authonized the 1ssuance and sale for general corporate purposcs of up to 75 mliton common sharcs that would
result i proceeds ofup to $3 billion No shares have been 1vsued under this authenzation.

Abbort declared dividends of $1 16 per share in 2018 compared to $1 075 per share 1n 2017, an increase of approximately 8 percent Dividends paid
were $1.974 billion 1n 2018 compared to $1 849 billion 1n 2017 The year-over-year change in dividends paid reflects the impact of the increase n the
dividend rate.

Working Capital

Working capital was $5 6 billion at December 31,2018 and St 2 billion at December 31, 2017. The decrease 1n working capital in 2018 reflects the use
of cash to repay long-term debt and dividends
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Abbott monitors the credit worthiness of customers and establishes an allowance against a trade recervable when it 15 probable that the balance will not
be collected [ addition to closely monitonng cconomic conditions and budgetary and other fiscal devefopments, Abbott reguiarly communicates with 1ts
customers regarding the status of recervable bulances, including thesr payment plans and obtains positive confimation of the validity of the recaivables
Abbott also monitors the potential for and perodically has utihzed factonng arangements to mitigate eredit nsk although the recervables included 1 such
armangements have histongally not been a material amouns of total outstanding recen ables

Venezuela Operations

Since January 2010, Venezuela has been designated as a highly inflationary economy wader U.S GAAP Ou February 17, 2016, the Venezuclan
gouvernment announced that 11s three-tier exchange rate system would be reduced to two rates renamed the DIPRO and DICOM rates The DIPRO was the
ofticial rate for food and medicing imports and was adjusted from 6 3 to 10 bolivars per US dollar The DICOM rate was a floaung market rate pubhished
darly by the Veneruelan central bank, which at the end of the first quarter of 2016 was approximately 2163 bolhvars per U.S. dollar. As a result of decreasing
government approvals to convert bohivars to US dollars to pay for intercompany accounts, as well as the aceelerating detenoration of econotme conditions
in the country, Abbott concluded that it was appropnate to move to the DICOM rute at the end of the first quarter of 2016 As a result, Abbotr recorded @
foreign currency exchange loss of $480 million 1n 2016 to revalue 1its net monetary assets in Venezuela. After the revaluation, Abbott's investment in 1ts
Venezuelan operations was not significant.

Capital Expenditures

Capital expenditures of $1.4 billion s 2018, S 1.1 billion th 2017 and $1 1 billion m 2016 were pnncipally forupgrading and expanding manufactunng
and research and develapment facilities and equipmettt 1 various segments, investrents in information technology, and laboratory instruments placed with
customers
Contractual Obligations

The table below summanzes Abbott's estimated contractual obligations as ot December 31, 201R

Payments Due By Perlod

2024 and
(daollars i millions) Total 219 2020-2021 1022-2023 Thereafter
Long-term debt, including current maturities $ 19626 § 7T % 4658 % 3105 § 11856
Interest on debt abligations 10,237 668 1,312 1,102 7,155
Opcrating lcasc obligations 984 218 302 193 2N
Capitalized auto lease obligations 41 14 27 — —
Purchase commitments (a) 2,591 2454 103 21 13
Other long~term habilitres (b) 3,492 — 1,288 884 1,320
Total () $ 36971 $ 3361 8§ 7630 § 5305 § 20615
(a) Purchasc commitments are for purchases made 1n the nommal course of business to mect opcraucnal and capital cxpenditure

requirements.

by Other long-term liabilitres tnclude estimated payments for the transitron tax under the TCJA, net of applicable credits

«©) Netunrecognized tax benefits totaling approximately $465 million are excluded from the table above as Abbott 1s unable 10
rcasonably cstimate the penod ofcash scutlement with the espective taxing authontics on such 1ems. Sce Note 15 -— Taxes on

Eamings from Continuning Operations for further
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dctails The company has employee benefit obhgations consisung of pensions and other post-employment benefits, mcluding
medical and Wfe, which have been exeluded from the table A discussion of the company's pension and pest-rctirement plans,
mciuding fundimg matters 15 1nctuded in Note 14 — Post-employment Benetits

Contingent Obligations

Abbott has penodically entered wnto agreements with other companies 1n the ordinary course of business, such as assignment of product nghts, which has
resulted in Abbott becoming secondarly liable for obhgations that Abbott was previously primanly hable Since Abbott no longer maintains a business
relationship with the other parties, Abbott 15 unable to develop an esumate of the maximum potential amount of future payments. 1f any, under these
obligations Based upon past expenence, the likehhood of payments under these agreements 1s remote In addinon, Abbott penodically acquires a business
or product rights tn which Abbolt agrees Lo pay contingent consideration based on attmiming certain threshelds or based on the occurrence of certain events

Legislative Issues

Abbott's pnmary markets are highly competitive and subject to substanual govemment regulations throughout the world. Abbott expects debate to
continue over the availability, method of delivery, and payment for health care products and services It 1s not possible to predict the extent to which Abbortt
or the health care industry 1 general nught be adversely affected by these factors in the future A morc complete discussion of these tactors 1s contained in
Item 1, Business, and Item [ A, Risk Factors

Recently Issued Accounting Standards

In February 2018, the FASB 1ssued ASU 2018-02, Reclussification of Certuwn Tux Effects from 4ccumulated Other Comprehensive Income, which allows
companies to rectassify stranded tax effects resulting from the TCJTA, fiom accumulated other comprehensive income (loss) to retained camings (Earmtings
employed 1 the business) The standard would have become effective for Abbott beginuing o the first quarter of 2019, with early adoption permutted.
Abbott elected to adopt the new standard at the beginnig of the fourth quarter of 2018 As a result of the adoption of the new standard. approximately
$337 nullion of stranded tax effects were reclassified from Agcumulated other comprehensive income (loss) to Eamings employed in the business

In August 2017, the FASB issued ASU 2017-12, Targered Improvemenis to Accouniing for Hedging Actoveeres, which makes changes to the designation
and measurement guidance for qualifying hedging relationships and the presentation of hedge results. The standard would have become effective for Abbott
begmarung 1n the first quarter ot 2019, with early adoption permitted Abbott elected to early adopt ASU 2017-12 un the fourth quarter ot 2018 The impact of
adepung the standard 1s not significant ta Abbott's Conselidated Balance Sheet and Consolidated Statement of Eamings

In March 2017, the FASB issued ASU 201707, Campensation — Retirement Benefits (Topie 715) Inproving the Presentation of Net Periodic Pension
Cost and Net Peripdic Postrens ement Benefis Cost which changes the financial statemeni presentation requirements for pension and other postretirement
benefit expense. While service cost continues to be reported 1n the same financial statement line items as other cunent employee compensation ¢osts, the
ASU requires all other components of pension and other postretirement benefit expense to be presented separately from service cost, and outside any subtotal
of income from operations. The standard was adopted by Abbott beginning 1n the first quarter of 2018 The change in the presentation of the components of
pension cost per year was applied retrospectively As a result, approximately $160 mallion of net pension-related income per year was moved from the
operating Itnes of the Censelidated Statement of Earnings to non-operating income for 2017 and 2016.
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In November 2016, the FASB 1ssued ASU 2016-18, Statement of Cash Flows Restrrcted Cash, which requires that restricted cash be included with cash
and cash cquivalents when reconciling the beginning and end-of-penod total amounts shown an the statement of cash tlows Abbett adopted this standard
beginnng ma the first quarter of 2018, and apphed the gmidance retrospecin cly 1o all penods presented Abbott did not have any restnicted cash balances i
the penods presented except for $75 million of restncted cash acquired as part of the Alere acquisition 1n October 2017, The restricuons on this cash were
eirrunared priorto the end of 2017

In October 2016, the FASB 1ssued ASU 2016-16, lncome Faxes (Topte 740p Intra-Entity Translers of Assets Other Than Inventory | which requires the
recognition of the income tax effects of intercompany sales and transfers of asscts, other than inventory, in the penod in which the transter occurs Abbott
adopted the standard on January 1, 2418, using a mods fied retrospective approach and recorded a cumulative catch-up adjustment to Eamings employed ia
the business in the Consolidated Balance Sheet that was not significant

In August 2016, the FASB 1ssued ASU 2016-15, Statement of Cash Flaws Classification of Certain Cash Recepts and Cash Payments, which ¢lanfies
how compantcs should present and classify cerain cash receipts and cash paymenis 1n the statement of cash tlows The ASU became effective for Abbott in
the first quarter of 2018 and did not have a material impact to the Company's Consolidated Statement ot Cash Flows

In February 2016, the FASB issued ASU 2016-02. Leases, which requires lessees to recognize assets and liabilities for most leases on the balance sheet
The standard becomes etfective for Abbott beginning in the first quarter of 2019. Abbott completed a detailed review of its leases Abbott will use the
modified retrospective approach with the package of practical expedients which allows Abbott to carry forward the histoncal lease classification for euisting
or expired leases and to account for lease and non-lease components as a sungle lease component for its lessee armangements. Abbott does not expect the new
jease accounnng standard to have a matenal impact on the amounts reported n the Consohdated Statement of Eamings. As a result of adopting ASU 2016-
02, Abbott expects to record approximately $860 mullion to $200 mullion of nght of usc asscts and |casc habilitics for operating leases on the Consohidated
Balance Sheet,

In January 2016, the FASB issucd ASU 2D16-01, Financial lustruments —- Recognitron and Measw ement of Financral Assets and Financral Liabiines,
which provides new guidance for the recognition, measurement, presentation, and disclosure of financial assets and liabilittes Abbott adopted the standard
on January |, 2018 Under the new standard, changes in the fair value of equity mvestments with readily determinable fair values are recorded i Other
(income) expense, net within the Consolidated Statement of Eamings Preyiously, such fair value changes were recorded in other comprehensive income
Abbott has elected the measurement altemative allowed by ASU 2016-01 for its equity investments without readily deternunable fair vatues. These
imvestments are measured at cost, less any impaitment, plus or minus any changes resultng from observable price changes in orderly transactions for an
identical or simlar investment of the same 1ssuer. Changes in the measurement of these investments are being recorded 1n Other (income) expense, net within
the Consolidated Statement of Eamings As part of the adoption, the cumulative-cfect adjustment to Eamings cmployed in the business in the Consehdated
Balance Sheet for net unrealized 1osses on equity investments that were recorded in Accumulated other comprehensive income (loss) as of December 31,
2017 was not significant

In May 2014, the FASB 1ssued ASU 2014-09, Revenue from Contracts with Custamers, which provides a single comprehensive model for accounting for
revenue from contracts with customers and supersedes nearly all previously exisuing revenue recogmuion guidance The core pnnciple of the ASU is that an
entity should recognize revenue when it transfers promised goods or services to customers 1n an amount that reflects the consideration to which the enuty
expects to be entitled in exchange for those goods or services Abbott adopted the new standard as of January 1, 2018, using the modified retrospective
approach
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methed Under this method, enuties recognize the cunmlative effect of applying the new standard at the date of imual application with no restatement of
comparative penods presented The cumulative cffect of applying the new standard resulted i an increase to Earmings cmployed in the business n the
Consclhidated Balance Sheet ot $23 mutlion which was recorded on Januwary |, 2018 The new standard has been applied only to those contracts that were not
completed as of January [, 2018 The impact ot adopting ASU 2014-09 was not significant to individual financial statement Line 1tems 1n the Consolidated
Balance Sheet and Consolidated Statement of Earmings

Private Securitdes Litigation Reform Act of 1995 — A Caution Concerning Forward-Looking Statements

Under the safe harbor provisions ot the Private Secunties Litigation Retorm Act of 1995, Abbott cautions investors that any forward-locking statements
or projections made by Abbott. including those made 1n this document. are subject to nsks and uncertainfies that may cause actual results to differ materially
from those projected Economic, compeutive, govemmental, technological and other factors that may affect Abbott's operations are discussed in Ttem [A,
Risk Factors.

ITEMT7A. QUANTITATIVE AND QUALITATIYE DISCLOSURES ABOUT MARKET RISK
Financial Instruments and Risk Vianagement
Market Price Sensitive Investments

The fair value of equity secunties held by Abbott with a readily determinable fair value was approximately $13 million and $11 million as of
December 31, 2018 and 2017, respecnvely These cquity secunties are subject 1o potential changes in fair value. A hypothetical 20 pereent decreasc in the
share prices of these investments would decrease ther fair value at December 31, 2018 by approximately $3 mullion. Changes i the fair value of these
sccuntics are recorded in earnings The fair value of investments 1n mutual funds that arc held in a rabb trust for the purpose of paying benefits under a
deterred compensation plan was approximately $307 million and $363 muillion as of December 31, 2018 and 2017, respectively Changes in the farr value of
these investments are recorded 1 eamings

Non-Publicly Traded Equity Securities

Abbott holds equity secusnties that are not traded on public stock exchanges. The carrying vatue of these investments was 5211 rllron and $228 million
as of December 31, 2018 and 2017, respectively No individual investment 1s recorded at a value in excess of $61 mullion Abbaott measures these investments
atcost minus impaimmens, if any, plus or minus changes resulting from observable pnce changes 1n orderly transactions for the idenucal or a similar
mvestment of the same 1ssuer

Interest Rate Sensitive Financial Instruments

At December 31, 2018 and 2017, Abbott had interest rate hedge contracts totaling $2 9 billion and §4 0 billion, respectively, 1o manage 11s exposure o
changes 1n the fair value of debt. The effect of these hedges 1s to change the fixed interest rate to a vanable rate for the portion of the debt that is hedged
Abbott does not use derivative financial instruments, such as interest ratc swaps, 10 manage Its cxposure to changes in intercst rates for 1ts investment
secunties The fatr value of long-term debt at December 31, 2018 and 2017 amounted to $19 9 billion and $29.0 bilhon, respectively (average interest rates
of 3.5% and 3.6% as of December 31, 2018 and 2017, respectively) with matuntres through 2046. At December 31, 2018 and 2017, the fair value of curmrent
and long-term mvestment securities amounted to approximately $1 1 billion. A hypothetical 100-basis powt change 1n the mnterest rates would not have a
matenal effect on cash flows, income or fair values. (A 100-basis point change 1s belhizved to be a reasonably possible near-term change 1n rates )
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Foreign Currency Sensitive Financial [nstruments

Certam Abbott foreign subsidiancs enter into forcign currency forward exchange contracts to manage ¢xposurcs to changes in foreign exchange rawes for
anticipated mtercompany purchases by those subsidiaries whose tunctional cwrencies are not the U.8 dotlar These contracts are designated as cash flow
hedges of the variability of the cash tlows due to changes in foreign currency e¢xchange rates and are marked-to-market with the resulting gains or losses
reflected 1 Accumulated other comprehensive wncome (1oss} Gawns or losses will be included in Cost of products seld at the time the products are sold.
generably within the nexi twelve to eighteen months, At December 31, 2018 and 2017, Abbott held $5.1 billion and $3.3 billion, respectively. of such
contracts. Contracts held at December 31, 2018 will mature ;n 2019 or 2020 depending upon the contract. Contracts held at December 31, 2017 matured 1n
2018 orwill mature in 2019 depending upon the contract.

Abbott cnters into foreign currency forward exchange contracts to manage 1ts cXposurce to forcign currency denominated intercompany loans and trade
payables and thied-party trade payables and receivables The contracts are marked-to-market, and resulting gains or losses are reflected in income and are
generally offsct by losses or gains on the toreign cumency exposure being managed Ai December 31, 2018 and 2017, Abbott held $13 6 balhon and
$20.1 billion, respecuvely, of such contracts, which mature in the next 24 months.

[n March 2017, Abbott repatd 1ts $479 millon foreign denominated short-term debt which was designated as a hedge of the net investment in a foreign
subsidiary At December 31, 2016, the value of this shon-term debt was $354 million, and changes m the fair value of the debt up throngh the date of
repayment due to changes 1 exchange mtes were recorded in Accumulated other comprehensive income (loss), net of tax,

The following table retlects the total foreign cumrency forward contracts outstanding at December 31, 2018 and 2017:

2018 1017
Wreighted Fair and Weighted Far and
Average Carrying Value Average Carrying Value
Congract Fxchange Receivable/ Contract Fxch Recctvab)
(doars vn millions) Amount Rate {Pavable} Awmount Rate {Pavable)
Primaetly U.S. Dattars
to he exchanged for
the following correncles:
Eurc $ 11,630 11938 § 13 % 16877 11861 § 24
Chinese Yuan 1,592 6.9055 (10) 1,221 68128 3%
Japanese Yen [,079 [08.2[KK & 1,109 1105370 15
All other currencies 4388 n/a 10 4230 nfa [£:}]
Total $§ 18689 3 19 § 23437 SS_=“£_§.Z)
=
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Abbatt Laboratories and Subsidiaries

Consolidated Statemeat of Earnings
(in millions except per share data)

Year Fnded December 31

2018 2017 2016

Net Sales $ 30,578 § 273590 § 20853
Cost of products sold, excluding amortization of intangible assets 12,706 12.409 9.094
Amortization of intangible assets 2.17% 1,975 550
Research and development 2,300 2260 1447
Selling, general and administrative 9,744 9,182 6.736
Total Operating Cost and Expenses 26,928 25.826 17.827
Operating Eamings 3,650 1,564 3,026
Interest expense 826 904 431
Interest income (105) {124) (99}
Net foreign exchange (gain) loss 28 (34) 495
Debt extinguisiunent costs 167 — —
Other {income) expense, net (139 (1,413) 786
Eamings from Continuing Opcrations Before Taxes 2,873 2,231 1413
Taxes on Eamings from Conunuing Operanons 539 1,878 330
Eamings from Continuing Opcrations 2,334 353 1.063
Eamings from D1scontinued Operations, net of taxes 34 124 321
Gain on sale of Discontinued Operations, net of taxes — — 13
Net Eamings trom Discontinued Operations, net of taxes 34 124 337
Net Eamings 3 2368 § 477 § 1400
Basic Eamings Per Common Sharc —
Continuing Operations $§ 132 ¢ 020 % 071
Disconunued Operations G002 [1Xis 423
Net Eamings $§ 134§ 027 § 0954
Diluted Eamings Per Common Share —
Continuing Qperations $ 1318 020 %8 071
Discontinued Operations 002 eo7 023
Net Earmings $ 133 § 027 § 094
Average Number of Common Shares Outstanding Used for Basic Eamings Per Common

Share 1,758 1,740 1477
Dtlutive Common Stock Options 12 9 6
Average Number of Common Shares Outstanding Plus Diluuve Common Stock Options 1,770 1,749 1433
Outstanding Common Stock Options Having No Dilutive Effect — - 5

The accompanying noetes to consolidated financial statements are an integral part of this statement
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Abbott Laboratories and Subsidiaries

Consolidated Statement of Comprehensive Income
(i mrillions)

Year Ended December 31

2018 1017 2016

Net Eamings £ 2368 § 477 & 1400
Foreign curreney translation gam (loss) adjustments (1.460) 1,365 (130)
Net actuarial gains (losses) and prior service cost and credits and amortization ef net

actuarial losses and prior service cost and credits, net of taxes of $47 in 2018, $(61) in

2017 and $(125)1n 2016 132 (243) (326)
Unrealized gains {losses) on marketable equity secunties. net of taxes of $(763 1n 2017

and $(28) in 2016 — 64 (134)
Net gains (losses) on denvative instruments designated as cash flow hedges, net of taxes

of$50in 2018, 5(43) m 2017 and $(4)in 2016 136 (134) (15)
Other Comprehensive Income (Loss} (1,192) 1,052 (605)
Comprehensive Income $ L1176 § 1529 § 795
Supplemental Accumulated Other Comprehensive Income (Loss) Information, net of tax

as of December 31
Cumulative foreign currency translation (loss) adjustments $ (4.912) 5§ (3452) § (4,959)
Net actuarial (losses) and pnor service {cost) and credits (2,726) (2.521) {2,284)
Cumulative unrealized gains (losses) on marketable equity secunties — (5) (69)
Cumulative gans (losses) on denvative mstruments designated as cash flow hedges 52 {84) 49
Accumutated other comprehensive income (loss) $ (7.586) § (6,062) § (7.263)

The accompanying notes 1o consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries

Consolidated Statement of Cash Flows
(in millions)

Cash Flow From (Used 1n) Operating activities

Net eamings

Adrustments to reconcile carnings to net cash from operating activitios —
Depreciation

Amortization of intangible asscts

Share-based compensation

Impact of currency devaluation

Amortization of inventory step-up

Investing and financing losses, net

Loss on cxtinguishment of debt

Amortization of bndge financing fees

Gamns on salc of businesses

Mylan N V. equity investment adjustment

Gain on sale of Mylan N.V. shares

Trade receivables

Inventones

Prepaid expenses and other asscts

Trade accounts payable and other liabilities

Income taxes

Net Cash From Operaung Acuvities

Cash Flow From (Used in) Investing Activitics:

Acquisitions of property and equipment

Acquisitions of businesses and technologies, net of cash acquired
Proceeds from business disposiuions

Proceeds fiom the sale of Mylan N.V. shares

Purchases of investment secunnies

Proceeds ffom sales of investment secunties

Other

Net Cash From {Used in) Investing Activities

Cash Flow From (Used in) Financing Acuvities.

Proceeds from isswance of (repayments of) short-term debt and other
Proceeds from issuance of leng-term debt and debt wath matuntics over 3 months
Repayments of long-term debt and debt with maturities over 3 months
Payment of bridge financing fees

Purchase of Alere preferred stock

Acquisition and contingent consideration payments related to business acquisitions
Purchases of common shares

Proceeds from stock options exercised

Dividends paid

Net Cash From {Used 1n} Financing Activities

Effect of exchange rate changes on cash and cash equivalents

Net Increase (Decrease) 1n Cash and Cash Equivalents

Cash and Cash Equivalents, Beginning of Year

Cash and Cash Equivalents, End of Year

Supplemental Cash Flow Information;

Income taxes pard

Interest paid

The accompanying notes to consolidated financial statements are an integral part of this statement.
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Year Ended December 31

200k 7 2016
$ 2368 % 477 $ 1400
1,100 1,046 803
2,178 1,975 550
477 4006 310
— — 430
32 907 —
126 47 86
167 — —
— 5 165
— {1,163} (25)

— — 947
— (45) —_
(190} 207 (177
(514} 249 (98)
23 109 113
747 615 {652)
(214} 1,149 (699)
6,300 5.570 3,203
(1,394} (1,135) (L1210
— (17183 (80)

48 6,042 25
— 2,704 —
(130 @10 (2.823)
73 129 3,709

48 35 42
(1,356) 9.618) (248)
(26)  (1,034)  (1,767)
4,009 6,742 14,934
(12,433) (8,650) (12)
— — {170y
— (710) —
— (13) (25)
(238) (N (522)
271 350 248
(1.974) (1.849) _ (1,539
(10391) _ (5281) _11,147
(116) 116 (483)
(5563) (9.213) 13,619
9.407 18,620 5.001
$ 3844 % 9407 518,620
$ 740 $ 570 § 620
845 917 181




Abbott Laborateries and Subsidiaries

Consolidated Balance Sheet
(dollars in millions)

December 31
2018 017
Asscts
Current Assets
Cash and cash equivalents $ 3844 $ 9407
Envestments, pnmarily bank time deposits and U § treasury balls 242 203
Trade recervables, less allowances of — 2018: $314; 2017: $294 5,182 5249
Inventones:
Finished products 2,407 2,339
Waork m process 499 472
Matenals %90 790
Total inventones 3,796 3,601
Other prepaid expenses and recervables 1,559 1,667
Current assets held for dispesition 9 20
Total Current Assets 14,6 3w Onictim
Investments 897 883
Property and Equipment, at Cost"
Land 501 526
Buildings 3.5 FESEN
Equipment 10,756 10,394
Construction in progress e 733 |
15,706 15265
Less: accumulated depreciation and amortization 8,14m
Net Property and Equipment 7.563 7,607
Intangible Assets, net of amortization 18,94% 4
Goodwill 23254 24,020

Deferred Income Taxes and Other Assets l,Sm

Non-current Assets Held for Disposition 176

17
§ 671 MOS0
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Abbott [.aboratories and Subsidiaries

Consolidated Balance Sheet
{dollars in millions)

Lrabilities and Shareholders' Investment

Curtent Laabilities

Short-term bormowings

Trade accounts payable

Salanes, wages and commissions

Other accrued habilities

Dividends payable

Income taxes payable

Current portion of long-term debt

Total Current Liabilities

Long-term Debt

Post-employment obligations and other long-term habilities

Commitments and Contingencies

Sharcholders' Investment:

Preferred shares, one dollar par value Authonized — 1,000,000 shares, none issued

Cemmon shares, without par value Authonzed — 2,400,000 040 shares [ssucd at stated capital
amount — Shares 2018 1,971,189 465, 2017 1965903,188

Comunon shares held in treasury, at cost — Shares: 2018: 215,570.043; 2017: 222,365,719

Eamings employed it the business

Accuymulated other comprehensive income (loss)

Total Abbott Sharcholders' Investment

Noncontrolling Interests in Subsidiaties

Total Sharcholders' Investment

The accompanying notes to consolidated financial statcments are an integral part of this statement

54

December 31

2018 2017
$ 200 § 206
2975 2,402
1.182 1,187
3,780 3811
563 489
305 309
7 508
9012 8912
19359 27,210
8,080 9,030
23512 23,206
(9.962)  (10.225)
24 560 23978
(7.586) __ (6,062)
30,524 30,897
198 201
30,722 31098
$ 67,173 § 76,250




Abbott Laboratories and Subsidiaries

Consolidated Statement of Shareholders’ Investment
{in millions except shares and per share data)

Year Ended December 3t

2018 217 2016
Common Shares:
Beginning of Year
Shares 2018:1,965908,188;2017- 1,707,475455:2016: 1.,702,017.390 $ 232006 § 139027 § 12,734
Issued under incentrve stock programs
Shares: 2018- 5,281,277, 2017. 8,834,924, 2016: 5458 065 163 242 222
Issued for 5t Jude Medical acquisition
Shares: 2017: 249,597 809 —_ 9,835 —
Share-based compensauion 479 406 311
Issuance of restricted stock awards (336) (304) (240)
End of Year
Shares. 2018: 1,971,189 465; 2017: 1,965,908,188; 2016.1,707,475,455 $ 23512 § 23206 $ 13,027
Common Shares Held in Treasury:
Beginning of Year
Shares 2018, 222,30571%9; 2017, 234,606,250; 2016 229,352 338 $(10,225) §(10,791) $ (10,622)
Issued under incentive stock programs
Sharcs 2018 8,870,735, 2017 §,696,320, 2016 5.,398.469 408 400 250
Issued for St. Jude Medical acquisition
Shares 2017: 3,906,848 — 180 —
Purchased
Shares' 2018: 2,135,059; 2017 302,637, 2016. 10,652.381 (145) 4 (419)
End of Year
Shares: 2018: 215,570,043,2017. 222,305,719, 2016. 234,606,250 $ (9.962) § (10.225) 5 (10,791)
Earnings Employed in the Business:
Beginnng of Year § 23978 § 25,565 § 25,757
Net eamnings 2,368 477 1,400
Cash dividends declared on common shares (per share — 2018 $1.16: 2017 $1 075,

2016.51.045) (2.047)  (1,947) (1,547}
Effect of common and treasury share transactions 90} (L) (45)
Impact of adoption of new accounting standards 351 — —
End of Year $ 24560 § 23978 § 25565
Accumulated Other Comprehensive Income (Loss):

Beginning of Year £ (6,062) $ (7,263) § (6,658)
Business dispositions / separation — 149 —
Other comprehensive income {loss) (1,192) 1,052 (605)
Impact of adoption of new accounting standards (332) — —

End of Year $ (7.586) § (6,062) § (7.263)
Noncontrolling Interest in Subsidiaries:

Beginning of Year 3 201 § 179 § 115

Noncontrolling Interests’ share of income, business combinations, net of distnbutions

and share repurchases (3) 22 64
End of Year h 198 § 201 3 179

The accompanying notes 1o consolidated financial statements are an integral part of this statcment.

55




Abbott Lahoratories and Subsidiaries
Notes to Consolidated Financial Statements
Note ! — Summary of Signiticant Accounting Policies
NATURE OF BUSINESS — Abbott's pnncipal business 1s the discovery. development, manufaciure and sale of a broad line of health care products

BASIS OF CONSOLIDATION — The consolidated financial statements include the accounts of'the parent company and subsidiaries, after climination ot
Intercompany transactions

USE OF ESTIMATES — The conselidated financial statements have been prepared in accordance with generally accepted accounting pnnciples in the
United States and necessarily iaciude amounts based on estimates and assumptions by management Actual results could differ from those amounts.
Significant estimates include amounts for sales rebates: income taxes, pension and other posi<mployment benetits, including centain asset values that are
based on sign:ficant unobservable inputs; valuation of intangible assets, hittgation, denvative financial instruments, and inventory and accourts recervable
CXPOSUrES,

FOREIGN CURRENCY TRANSLATION — The statements of eamings of foreign subsidianes whose functional currencies are other than the U'S doltar
arc translated into U S. dollars using average cxchange mates for the penod The net assets of forcign subsidiances whose functional cumrencics are other than
the U.$ dollar are translated into U.S dollars using exchange rates as ofthe balunce sheet date The U S dollar effects that arise from translating the net assets
of these subsidiaries at changing rates are recorded in the foreign currency translation adjustment account. which is included in equity as a component of
Accumulated other comprehensive income (loss) Transaction gatns and losses are recorded on the Net foreign exchange {gain) loss line of the Consolidated
Statement of Eamings

REVENUE RECOGNITION — Revenue ftom product sales 1s recogmzed upon the transter ot control, which 1s genenlly upon shipment or dehwvery,
depending on the delivery terms set forth 1n the customer contracl. Provisions for discounts, rebates and sales incentives to customers, and rerurns and other
adjustments arc provided for in the penod the related sales are recorded Sales incentives to customers are not matenal. Historcal data is readily available and
reliable, and 1sused for estimating the amount of the reduction 1n gross sales Revenue from the launch of a new product, from an improved version of an
cxisting product, or for shipments in excess of a customer's normal requirements are recorded when the conditions noted above are met. In thosc situations,
management records a returns reserve for such revenue, if necessary In certmn of Abbott’s businesses, pnumanly within diagnostics, Abbott parucipates in
selling armangements that include multiple performance obligations (e g . instruments, reagents, procedures, and service agreements) The total transaction
price of the contract 1s allocated to each performance obligation 1 an amount based on the esumated relative standalone selling pnces of the promised goods
or services underlying each performance obligation Sales of product nghts for marketable products are recorded as revenue upon disposition of the nghts

INCOME TAXES — Deferred income taxes are provided for the tax effect of differences between the tax bases of assets and liabilities and their reported
amounts i the financial statements at the enacted statutory rate to be in effect when the taxes are paid No additional ncome taxes have been provided for
any remaining undistributed forcign camings not subject to the transition tax refated to the U.S Tax Cuts and Jobs Act, or any additional outside basis
differences that exist, as these amounts continue to be ndefinitely reinvested in forergn operations. Interest and penalties on income tax obligations are
included in taxes on eamings.

EARNINGS PER SHARE — Unvested restricted stock units and awards that contain non-forfeitable nghts to dividends are treated as participating
securittes and are included in the computation of earmings per share under the two-class method. Under the two-class method, net eamings are allocated
between
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Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements (Continued)
Note 1 — Summary of Significant Accounting Policies (Continued)

common shares and participating secunities Earmings from Continuing Operations allocated to common shares 1n 2018, 2017 and 2016 were $2 320 billion,
$346 milion and $1 9057 billien, respectively Net camings allocated to common shares m 2018, 2017 and 2016 were 32 3353 billion, $468 mllion and
$1 393 bullion, respectively

PENSION AND POST-EMPLOYMENT BENEFITS — Abbott accrues for the actuanally determined cost of pension and post-employment benefits over
the service attributton periods of the employees Abbott must develop long-term assumptions, the most significant of which are the health care cost trend
rates, discount rates and the expected return on plan assets Differences between the expected long-term return on plan assets and the actual retum are
amortized over a fiv e-year period. Actuanal losses and gains are amortized over the remaining sen ice attnbution peneds of the employees under the comdor
method

FAIR VALUE MEASUREMENTS — For asscts and habilitics that arc measured using quoted prices in active markets, total far value is the published
market price per umitmuitiphied by the number of untts held without consideration of transaction costs. Assets and ltabilities that are measured using
significant other obscrvable inputs are valucd by reference to similar assets or habilitics, adjusted for contract restnictions and other torms specific to that
asset or labilety Far these items, a significant portion of fair value s denved by reference to guoted prices of simalar assets or liabilities i active markets. For
all remaining assets and liabilities, fair value 18 derived using a fair value model. such as a discounted cash flow model or Black-Scholes model. Purchased
intangible assets are recorded at fair value The fair value of sigmificant purchased intangible assets 1s based on independent appraisais Abbott uses a
discounted cash flow model to value intangible assets. The discounted cash flow modet requires assumptions about the timing and amount of future net cash
flows, nisk, the cost of capital. terminal values and market participants Intangible assets are reviewed for impairment on a quanterly basis. Goodwill and
indefimte-hved intangible assets are tested for impairment at least annually

SHARE-BASED COMPENSATION — The farr value of stock opuions and restrnicted stock awards and umits are amoruzed over thoir requisiie service
period, which could be shorter than the vesting pened 1fan employee s retirement eligible, with a charge to compensation expense.

In March 2016, the Financral Accounting Standards Board (FASB) 1ssucd Accounting Standards Update (ASU) 2016-09, Improvements to Emplovee
Shure-Based Pavment Accounning ASU 2016-09 modifies several aspects of the accounting for share-based payment transactions, including the accounting
for income taxes and classification on the statement of cash flows Abbott adopted the standard 1n the first quarter of 2017 and the following changes were
made to the presentation of Abbott's financial statements

. All excess tax benefits or tax deficiencies are now rccognized as income 1ax benefit or cxpensc as applicable Previously, Abbett recorded the
benefits to Shareholders' Investment The tax benefit recorded 1n Abbott's Censohdated Statement of Eamungs for 2018 and 2017 was
%90 millien and $120 million, respectively The standard did not pemmil retrospective presentation of this benefit in pror years.

. The tax benefit or deficiency is required to be classified as an operating activity in the statement of cash flows Previously, it was required to
be classified within financing activiues Abbott has adopted this standard on a prospective basis and has not revised the classification of the
excess tax benefit in the 2016 Consolidated Statement of Cash Flows.
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Abbott Laberatories and Subsidiaries
Notes to Consolidated Financial Statements {Continued)
Note | — Summary of Significant Accounting Policies (Continued)

LITKGATION -— Abbott accounts for litigation losses in accordance with FASB ASC No. 438, "Contingencies " Under ASC No. 450, loss cantingency
provisions arc recorded for probable losses at management's best cstimate of a loss, or when a best estimate cannot be made. a mimimum loss conungency
amount 15 recorded Legal fees are recorded as incuned

CASH, CASH EQUIVALENTS AND INVESTMENTS — Cash equivalents consist of' bank ume deposits, U.S govemment securities money market funds
and U 8. treasury bills with onginal maturities of three months or less Abbott holds certain wvestments with a camrying value of approximately $325 nmilhion
that are accounted for under the equity method of accounting Investments held 1n a rabbi trust and mnvestments in publicly traded equity secunities are
recorded at fair value and changes in fair value are recorded in earnings Investments 1n equity secunties that are not traded on public stock exchanges are
recorded at cost minus impairment, 1f any, plus or minus changes resulting from observable pnice changes in orderly transactions for identical or simlar
nvestments of the same issucr. Investments in debt secunties are classified as held-te-matunty. as management has both the intent and abdity to hold these
secunties to matunty, and are reported at cost, net of any unamortized premium o1 discount. Income relating to these secunties 15 repoited as interest income

TRADE RECEIVABLE VALUATIONS — Accounts reccivable arc stated at their net realizable value. The allowance aganst gross trade receivables
reflects the best estimate of probable losses inherent 1n the rece1vables portfolio deterruned on the basis of historical experience, specific allowances for
known troubled accounts and other currently available information, Accounts recervable are charged off after all reasonable means to collect the full amount
(Oncluding hinganon. where appropnate) have been exhausted.

INVENTORIES — Inventones are stated at the Jower of cost (fitst-n, first-out basts) or net realizable value Cost includes material and conversion costs

PROPERTY AND EQUIPMENT — Depreciation and amertization are pros ided on a straight-line basis over the estumated useful lives of the assets The
following table shows estimated useful hives of property and equipment

Classificadion E Useful Lives
Buildings 10 to 50 years (average 27 years)
Equipment 3 10 20 years (average | | years)

PRODUCT LIABILITY — Abbott accrues for product hability claims when 1t 1s probable that a hiablity has been incurred and the amount of the hability
can be reasonably estimated based on existing information. The liabilities are adyusted quarterly as additional information becomes avaulable. Recervables
for insurance recovenes for product hiabihty claims are recorded as assets, on an undiscounted basis, when it 15 prebable that a recovery will be realized
Product hability losses are self«insured

RESEARCH AND DEVELOPMENT COSTS — Intemal rescarch and development costs are expensed as incurred Clinical tral costs incurred by third
paruies are expensed as the contracted work is performed Where contingent milestone payments are due to third parties under research and development
arrangements, the milestone payment obligations are expensed when the nulestone results arc achicved.

ACQUIRED IN-PROCESS AND COLLABORATIONS RESEARCH AND DEVELOPMENT (IPR&D) — The initial costs of nghts to IPR&D projects
obtained 1n an ass¢t acquisition arc expenscd as
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Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements (Continued)
Note 1 — Summary of Significant Accounting Policies (Continued)

IPR& Dy unless the project has an altemative future use These costs include initral payments incurred prior to regulatory approval in connection with research
and development collaboration agreements that provide nghts to develop. manufacture, market and or sell pharmaccutical products The fair value of IPR&D
projects acquured 1n a business combination are capitalized and accounted for as indefinite-hived itangible assets until completed and are then amortized
over the remaining useful life Collaborations are not significant

CONCENTRATION OF RISK AND GUARANTEES — Due to the nature ofits operations, Abbott 15 not subject to significant concentration nsks relating
1o customers, products or geographic locations. Product warranties are not significant.

Abbott has no matenal exposures to off-balance sheet amangements. no special purpose entities, ner activities that include non-exchange-traded
contracts accounted for at fair value. Abbott has periodically entered inte agreements in the ortinary course of business, such as assignment of product rights,
with other companies, which has resulted 1n Abbott becoming secondanly hable for obligations that Abbott was previcusly primanly liable. Since Abbott no
longer mawntaims a business relattonship with the other parties, Abbott 1s unable to develop an estimate ofthe maximum potential amount of future payments,
If any, under these oblhigations. Based upon past experience, the ltkelihood of payments under these agreements 1s remote Abbott penodically acguires a
business or product nights 1in which Abbott agrees to pay contingent consideration based on attaintng certiun thresholds or bused on the occurrence of certain
evernts

Note 2 — New Accounting Standards
Recently Adopted Accounting Standards

In February 2018, the FASB issued ASU 2018-02, Reclussificaiion of Certain Tax Effects from Accumuluted Other Comprehensive fncome, which allows
compantes to reclassify stranded tax effects resulting from the 2017 Tax Cuts and Jobs Act, from accumulated other comprehensive income (loss) Lo retained
sarnings (Earnings employed m the business) Abbott adopted the new standard at the beginning of the fourth quarter ot 2018 As a result of the adopuon of
the new standard, approximately $337 million of stranded 1ax effects were reclassified from Accumulated other comprehensive 1ncome (loss) to Earnings
employed in the business

In August 2017, the FASB 1ssued ASU 2017-12, Targeted Improvements te Accounting for Hedging Activitres which makes changes to the designation
and measuremerit guidance for qualifying hedging relationships and the presentation of hedge results The standard would have become effective for Abbott
beginming 1n the first quarter of 2019, with early adoption permtited Abbott elected to carly adopt ASU 2017-12 i the fourth quarter of 2018 The impact of
adopting the standard is not significant to Abbott's Conselidated Balance Sheet and Consolidated Statement of Eamings.

In March 2017, the FASB issued ASU 2017-07, Compensation — Retirement Benefity (Topre 713) Improving the Presentation of Net Pertodic Pension
Cost and Net Periodic Postretirement Benefit Cost which changes the financial statcment presentation requirements for pension and other postretirernent
benefit expense While service cost continues to be reported 1n the same financial statement hine 1tems as other current employee compensation costs, the
ASU requires all other components of pension and other postretirement benefit expense 10 be presented separately from service cost, and outside any subtotal
of income from operations The standard was adopted by Abbott beginning in the first quarter of 2018 The change in the presentation of the components of
pension cost per year was applied retrospectively Asa
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Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements (Continued)
Note 2 — New Accounting Standards (Continued)

result, approximately $160 million of net pension-telated income per year was moved from the operating lines of the Consolhidated Statement of Earnings to
non-operaiing ncome for 2010 7 and 2016.

In November 2016, the FASB issued ASU 2016-18, Statement of Carvh Flows Restricted Cash, which 1equires that resincted cash be included with cash
and cash equivalents when reconciling the beginming and end-of-pencd total amounts shown on the statement of cash flows Abbott adopted this standard
beginmng (n the first quarter of 201K, and apphed the guidance retrospecuvely to all perrods presented Abbott did not have any restricted cash balances n
the pentods presented except for $75 million of restncted cash acquired as part of the Alere Inc. (Alere) acquasition 1in October 2017 The restrictions on this
cash were eliminated pnor to the end of2017.

In October 2016, the FASB 1ssued ASU 2016-16, fcome Taves (Tagie 7401 Inrra-Entitv Fransferc of Assets Other Than fiventory, which requires the
recegnition of the income tax effects of imtercompany sales and transters of assets, other than inventory, in the peniod 11 which the transfer occurs. Abbott
adopted the standard on January 1, 2018, using a modified retrospective approach and recorded a cumulative catch-up adjustment to Eamings employed n
the business in the Consolsdated Balance Sheet that was not significant,

In August 2016, the FASB 1ssued ASU 2016-15, Statement of Cash Flows Classification of Certarn Cash Receiprs und Cash Payments, which clanfies
how companics should present ard classity certain cash receipts and cash payments in the statcment of cash flows The ASU became etfective for Abbott
the first quarter of 2018 and did pot have a matenal impact to the Company's Consolidated Statement of Cash Flows

In January 2016, the FASB 1ssued ASU 201601, Financial Instruments — Recogntiton and Measurement of Financial Asscis and Financial Liabilities,
which provides new guidance for the recogmitton. measurement, presentation. and disclosure of financial assets and habiliies Abbott adopted the standard
on January |, 2018 Under the new standard, changes n the fair value of equity nvestments with readily determunable fair values are recorded 1in Other
(incomne) expense, net within the Consolidated Statement of Eartings Prevtously, such fair value changes were recorded 1 other comprehensiyve income.
Abbott has etected the measurement altemative allowed by ASU 2016-01 forits equity investments without readily determinable fair values These
investments are measurcd at cost, less any impairment, plus or rinus any changes resulting from observable prnce changes in orderdy transactions for an
wdentical or similar investment of the same 1ssuer Changes 1n the meusurement ot these 1oy estments are being recorded 1n Other (1ncome) expense, net within
the Consolidated Statement of Eamings. As part of the adoptton, the cumulative-cfiect adjustment to Eamengs employed tn the business in the Consolidated
Balance Sheet for net unrealized losses on equity investments that were recorded 1n Accumulated other comprehensive income (loss) as of December 31,
2017 was not significant

In May 2014, the FASB issued ASU 2014-09, Revenne from Contrac ty with Cuxtomers, which provides a single comprehensiye model for accounting for
revenue from contracts with customers and supersedes nearly all previously exisung revenue recognition guidance The core pnnciple of the ASU ss that an
entity should recognize revenue when 1t transfers promiscd goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled tn exchange for those goods or services. Abbott adopted the new standard as of january 1, 2018, using the modified retrospective
approach methed. Under this method. entiies recogmeze the cumulative cffect of applymg the new standard at the date of 1mmnal apphcation with no
restatement of comparative penods presented The cumulative effect of applymng the new standard resulted in an increase to Eamings employed n the
business in the
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Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements (Continued)
Note 2 — New Accounting Standards (Continued)

Consolidated Balance Sheet of $23 million which was recorded on January 1, 2018 The new standard has been applied only to those contracts that were not
completed as of January 1. 2018 The impact of’ adopting ASU 2014-09 was not sigmificant to individual financial statement hine 1tems in the Consohdated
Balance Sheet and Consolidated Statement of Earnings

Recent Accouning Standards Not Yet Adopted

In February 2016, the FASB 1ssued ASU 2016-02, Leases, which requuires lessees to recognize assets and habilities for most leases on the balance sheet
The standard becomes effective for Abbott beginning in the first gquarter of 2019 Abbou completed a detaled review of 1ts leases. Abbott will use the
medified retrospective approach with the package of practical expedients which allows Abbott to carry forward the histoncal lease classification for leases
existing at, or entered into after the beginning of the penod of adoption and to account for lease and non-lease components as a single lease component for
1ts lessee arrangements Abbott does not expect the new lease accounting standard to have 2 material umpact on the amounts reported n the Consolidated
Statement of Eamings As a result of adopting ASU 2016-02, Abbott expects to record approximately $800 million to $900 million of nght of use assets and
Icase habilities for operating Icascs on the Consolidated Balance Sheet

Note 3 — Revenue

Abbott's revenugs are denved primanly from the salc of 2 broad hine ot health care products under short-term recervable amangements Patent protection
and licenses, technological and performance features, and mclusion of Abbott's products under a contract most impact which products are sold; price
controls. campetition and rebates most impact the net selling pnices of products. and foreign currency translation 1mpacts the measurement of net sales and
costs. Abbott's products are generally sold directly to retailers, wholesalers, distnbutors, hospitals, health care faciltties, laboratones. physicians’ offices and
government agencies throughout the woirld Abbott has four reportable segments Established Pharmaceunical Products, Bragnestic Products, Nutritional
Products, and Cardiovascular and Newromodulation Products Diabetes Care 15 a non-reportable segment and 1s included in Otherin the following table.
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The following tables proside detail by sales category:

2018 2017

{in mllions) L.S, Int'l Tuatal L.S. Int'l Total
Established Pharmaceutical Products —

Key Emerging Markets 5 — § 3363 % 3363 § — % 3307 § 3307

Other —— 1,059 1,059 — 980 930
Total —_ 4422 4422 — 4,287 4287
Nutritionals —

Pediatnc Nutritionals 1.843 2,254 4097 1.777 2,112 kR3]

Adult Nutntionals 1.232 1,900 3,132 1254 1,782 3,036
Total 3.075 4,154 7,229 303 3,294 6,925
Diagnostics —

Core Laboratory 985 3401 4 386 92 3,142 4,063

Moliecuiar 152 332 484 160 303 463

Point of Care 432 121 553 440 110 550

Rapid Dhagnostics 1,148 924 2,072 296 244 540
Total 2717 4778 7.495 1817 3,799 5018
Cardiovascufar and Newromodulation —

Rhythm Management 1,019 1,072 2,091 1,030 1,073 2,103

Electrophysioclogy 764 904 1,668 609 7173 1,382

Heart Failure 467 179 646 491 152 643

Vascular 1,126 1.803 2,929 1,180 1,712 2,892

Structural Heart 488 751 1,239 432 651 1.083

Neuromodulation 690 174 864 636 172 808
Total 14,554 4883 9437 4378 4533 8911
Other 493 1.502 1,995 447 1,204 1,651
Total $ 10839 § 19739 § 30,578 § 9673 $ 17717 § 27390

Abbott recognizes revenue from product sales upon the transfer of control. which 1s generally upon shipment or delivery. depending on the delivery
terms set forth 1 the customer contract. For maintenance agreements that provide service beyond Abbotr’s standard warranty and other service agreements,
revenue is recogmzed ratably over the contract term. A time-based measure of progress appropnately reflects the transfer of services to the customer Payment
terms between Abbott and 1ts customers vary by the type of customer, country of sale. and the products or services offered. The term berween invoicing and
the payment due date 15 not significant

Management cxcreises judgiment in cstimaung vanable consideration Provisions for discounts, rebates and sales ineentives to customers, and returns
and other adjustments are provided for in the penod the related sales are recorded. Sales incentives to customers are not matenal Histoncal data 1s readily
avarlable and rcliable, and is used for csumanng the amount of the reduction 1n gross sales Abbott
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provides rebates to govemment agencies, wholesalers, group purchasing organizations and other private entitees

Rebate amounts are usually bascd upon the volume of purchases using contractual or statutory prices for a product Factors used in the rcbate
calculations include the identification of which products have been sold subject to a rebate, which customer or government agency pnice terms apply, and the
estimated lag time between sale and payment of a rebate. Using histoncal trends, adjusted for current changes, Abbett estimates the amount of the rebate that
will be paid, and records the liability as a rediection of gross sales when Abbott records i1s sale of the product Settlement of the rebate generally occurs from
one to six months afier sale Abbott regularly analyzes the historical rebate trends and makes adjustments to reserves for changes in trends and terms of rebate
programs Histoneally. adjustments to prior years' rebate accruals have not been matenal 1o net income

Other allowances charged agamnst gross sales inctude cash discounts and retums, which are not significant. Cash discounts are known within 15 to
30 days of sale. and therefore can be reliably estimated. Retums can be rehiably estimated because Abbott's historical returns are low, and because sales retum
terms and other sales terms have remained relatively unchanged for several penods Product warranties are also not significant.

Abbott also applics judgment 1n determining the timing of revenue recogniteon related to contracts that include multiple performance obligations. The
total transactton prce of the contract es allocated to each performance ebligation i an ameunt based on the estimated relative standalone selling pnces of
the promised goods or services underlymg cach performance obligation For goods or scrvices for which observable standalone selling pnces arc not
avuilable, Abbott uses an expected cost plus a margin approach to estimate the standalone sellmg prce of cach perforrnance obligation.

Remanung Performance Obligations

As of December 31, 2018, the estimated revenue expected to be recogmzed in the future related to performance obligations that are unsatisfied (or
parmally unsapssfied) was approximately $2 9 billion 1n the Diagnostic Products segment and approximately $410 mulhion i the Cardiovascular and
Neuromodulation Products segment Abboett expects to recognize revenue on approximately 60 percent of these remaining performance obligations overthe
next 24 meonths, approximately 16 percent over the subsequent 12 months and the rematnder thereafter

These performance obligations pnmanly reflect the future sale of reagents consumables (n contracts with mimimum purchase obligations, extended
wamanty or service obligations related to previcusly sold equipment, and remote monmitonng services related to previously implanted devices Abbott has
apphied the practical ¢xpedient descnbed in Accounting Standards Codification (ASC) 606-10-50-14 and has not included remaiming performance
obligations related to contracts with onginal expected durations of one year or less in the amounts above.

Assets Recognized for Costs to Obtain a Contract with a Customer

Abboit has applied the practical expedient in ASC 340-40-25-4 and records as an expense the incremental costs of obtaining contracts with customers in
the peniod of occutrence when the amortization penod of the asset that Abbott othcrwase would have recognized 1s enc year or less Upfront commission fees
pard to sales personnel as a result of obtaining or renewing contracts with customers are incremental
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to sbtatming the contract Abbott capitahizes these amounts as contract costs Capitalized commission fees are amortized based on the contract duration to
which the asscts relate which ranges from two to ten years The amounts as of December 31, 2018, were not sigmiticant

Addonally, the cost of transmitters provided to customers that use Abbott’s remote monitonng service with respect to certain medical devices are
capitalized as contract costs, Capitalized transmuticr costs arc amortized based on the uming of the transfer of services to which the asscts relate, which
typieally ranges trom eight to ten years. The amounts as of December 31, 2018, were not stgnificant.

Other Contract Assets and Liabilities

Abbott discloses Trade recesvables separately 1z the Consolidated Balance Sheet at their net realizable value Contract assets pnmanly relate to Abbott's
conditional nyght te consideration for work completed but not billed at the reporting date. Contract assets at the beginning and end of the penod, as well as
the changes in the balance, were not significant.

Contract hiabifities primarily relate to payments received from customers in advance of performance under the contract. Abbott's contract liabihities anse
pnmanly 1 the Cardiovascular and Neuromodulation reportable segment when payment s recenved upfront for vanous multi-penod extended service
arrangements. Changes in the contract habilities dunng the penod are as follows:

{in millions)

Contract Liabilities

Balance at January 1,2018 3 198
Uncamed revenue ffom cash received during the period 304
Revenue recogmized that was included 1n contract liabiiity balance at beginning of pertod (243)

Balance at December 31,2018 $ 259

Note 4 — Discontinued Operations and Assets Held for Disposition

On February 27, 2015, Abbott completed the sale of its developed markets branded genencs phamaceuticals business to Mylan Inc. (Mylan) for
110 rmullion ordinary shares (or approximatcly 22 percent) of a newly formed cnuity {Mylan NV) that combined Mylan's existing busincss and Abbott's
developed markets branded generics pharmaceuticals business

In April 2015, Abbott soid 40.25 million of the 110 million ardinary shares of Mylan N.V received n the sale of the developed markets branded
generics phanmaceuticals business to Mylan In 2015, Abbott recorded a pretax gain of 8207 million on $2.29 billion 1n net proceeds from the sale of these
shares. In 2017, Abbott sold 69.75 million ordinary shares of Mylan NV and received $2.704 billion in proceeds Abboett recorded a $45 mullion gain from
the sale of these ordinary shares in 2017, which was recognized in the Other (income) expense, net line of the Consolidated Statement of Earnings Abbott no
longer has an ownership interest in Mylan N.V.

On February 10, 2015, Abbott completed the sale of its animal health business to Zoetis Inc Abbott received cash proceeds of $230 nullion and reported
an after tax gain on the sale of approximately $130 mullion Tn the first quarter of 2016, Abbott received an additional $25 muilion of proceeds due to the
expiration of a holdback agrcement associated wath the sale of this business and reported an after-tax gain of $16 million
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As a result of the disposttion of the aboy e businesses, the operating results of these businesses up to the date of sale are reported as part of discontinued
operations on the Earmings from Discontinued Operations, net ot taxes hine in the Consotidated Statement of Eamings

On January 1, 2013, Abboit completed the separation of AbbVie Inc (AbbVie), which was formed to hold Abbott’s research-based propnetary
pharmaceuticals business Abbott has retained all Liabilities tor all US, federal and foreign income taxes on income priot to the separation, as well as certain
non-mcome taxes attnbutabie to Abbvie's bustness AbbVie generally will be Liable for all other taxes attributable to 1ts business

The net eamings of discontinued aperations include income tax benefits of $3% mullion 1n 2018, 8109 million in 2¢17 and $325 mullion it 2016 These
tax benefits prumanly relate to the resolution of vamous tax positions related to AbbVie's operations for years pnor to the separation.

In September 2016, Abbott announced that 1t entered mnto a definitive agreement to sell Abbott Medrcal Optics (AMO), its vision care business, to
Johnson & Johnson for 34 325 billion in cash, subject to customary purchase price adjustments for cash, debt and working captal. The decision to sell AMO
reflected Abbott's proactive shaping of its portfolio 10 line with its strategic pnontes In February 2017, Abbott completed the sale of AMO to Johnson &
Johnson and rccogmized a pre-tax gain of $1 163 bilhon mcluding working capital adjustments, whach was reported in the Other {income) expense, net line
of the Consolidated Statement of Eamings 1n 2017 Abbott recorded an after-tax gamn of $728 million mm 2017 related to the sale of AMO The operating
results of AMO up to the date of sale continued to be included 1in Eamings from contimuing operations as the business did not quahfy for reporting as
discontinued operations. For 2017 and 2016, the AMO camings (losses) before taxes included 1n Abbotr's consolidated eamings were $(18) mullion and
330 million, respectively

As discussed 11 Note 7 — Business Acquisitions, m conjunction with the acquisttion of Alere, Abbott sold the Triage MeterPro cardiovascular and
toxicology business and the assets and habilities related to 1ts B-type Natriuretic Peptide assay business run on Beckman Coulter analyzers to Quidel
Compomation ((widel) The legal transfer of certain assets related to these businesses did not oceur at the close ot the sale to Quidel due to, among other
factors, the nme required to transfer marketing authonzations and other regulatory requirements n vanous countries Under the terms of the sale agreement
with Abbott, Quidcl 1s subjcct to the nisks and entitled to the bencefits gencrated by these operations and asscts, The assces presented as held for disposition in
the Consolidated Balance Sheet as of December 31, 2018 and 2017, primanly relate to the businesses sold to Quidel
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The following 15 a summary of the assets held for disposition as of December 31, 2018 and 2017

December 31, December 31,

{in millions) 2018 017
Trade receivables, net $ 6 % 12
Total inventones 3 R

Current assets held for disposition 9 20
Net property and equipment — 56
Intangible assets, net of amortization — 18
Goodwll 17 102

Non-curment assets held for disposition 17 176

Total assets held for disposition s 26 % 156

Note 5 — Supplemental Financial Information

Other (tncome) expense. net. for 2018, 2017 and 2016 includes approximately $160 mullion ot income related to the non-service cost components of the
net penodic benefit costs associated wath the pension and post-retirement medical plans These amounts are being reported in other (iIncome) expense as a
result of the adoption of the new accounting standard for recogmizing pension cost Other (income) expense, net, for 2017 includes a pre-tax gain of
$1 163 bilhion related to the sale of AMO to Johnson & Johnson. See Note 4 — Disconunued Operations and Assets Held for Disposition for further
discussion of this sale. In 2017, Abbott sold 69 75 million ordinary sharcs of Mylan NV and receaived $2 704 billion in proceeds and recorded a $45 mullion
pre-tax gain related to the sale of these ordinary shares Other (income) expense, net, for 2016 includes expense of $947 rullion to adjust Abbott's hoiding of
Mylan N.V ordinary shares due to a decline in the fair value of the secunties which was considered by Abbott to be other than temporary

The detwl of vanous balance sheet components s as follows

December 31, December 31,
{in millions) 2018 W7
Long-term Investments:
Equity secunties 3 856 § 797
Other 41 86
Total 3 897 § 883

Abbott's equity secunties as of December 31, 2018 and December 31, 2017, include $307 mullion and $363 mullion, respectively, of investments in
mutuzl funds that are held 1n a rabbi trust acquired as part of the St. Jude Medical, Inc. (St Jude Medical) busiess acquisition These investments, which are
specifically designated as available for the purpose of paying benefits under a deferred compensation plan, are not avatlable for general corporate purposes
and ate subject to creditor claims in the event of insolvency.

Abbott also holds certain investments as of December 31, 2018 with a carrying value of approximately $325 mllion that are accounted for under the
equity method of accounting and other equity nvestments with a camrymg value of 3211 mllion that do aot have a readily determunable fair value. The

$211 mullion
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carrying value includes an tnrealized gain of approximately $50 mitlion on an investment The gain was recorded 1n the second quarter of 2018 and relates
to an observable price change tor a similar investment of the same 1ssuer

December 31, December 31,
{in millinns) 2018 207
Other Accrued Liabilities
Accrucd rebates payable to govemment agencics $ 166 § 124
Accrued other rebates (a) 608 498
All other 3,006 3,189
Total $ 3,780 % 3.811
(@) Accrued wholesaler chargeback rebates of $197 mullion and $178 million at Decernber 31, 2018 and 2017, respectively, are netted in
trade recervables because Abbott's customers are invotced at a higher catalog price but only rermt to Abbott their contract pnice for the
products
December 31, December 31,
{in mllions) 2018 2017
Post-employment Obligattons and Other Long-term Liabilities:
Dcfincd benetit pension plans and post-employment medical and dental plans for significant
plans $ 2,040 § 2,169
Deferred income taxcs 2056 2,006
All other (b) 31984 4,855
Total 3 3,080 § 9,030

(b) 2018 includes approximately $465 million of net unrecogruzed tax benefits, as well as approximately $63 mullion of acquisition consideration
payable. 2017 ncludes approximately $835 million of net unrecognized tax benefits, as well as approximately $100 mullion of acquisition
considcration payable

Since January 2010, Venezuela has been designated as a highly inflatonary economy under US. GAAP. On February 17, 2016, the Venezuelan
government announced that its three-ter exchange rate system would be reduced to twe rates renamed the DIPRO and DICOM rates. The DIPRO was the
official mte for food and medicine imports und was adjusted from 6.3 to 10 bolivars per US doltar The DICOM rate was a floating market rate published
daily by the Venezuelan central bank, which at the end of the ficst quarter of 2016 was approamately 263 bolivars per US dollar. As a result of decreasing
govemment approvals to convert bolisars ta U S, dollars to pay for intercompany accounts, as well as the accelerating deterioration of ecanomic conditions
m the country, Abbott concluded that it was appropriate to move to the DICOM rate at the end of the first quarter of 2016. As a result, Abbou recorded a
foreign currency cxchange loss of $480 mulion i 2016 to revaluc its nct monctary assets in 'Venczuela After the revaluation, Abbott's investment 1n 1ts
Venezuelan operations was not significant
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The components of the changes in accumulated other comprehensive income (loss) from continuing operations, net of income taxes, are as follows: (i
millions)

Cumulame
Cumunlatne Gains
Net Uarealized {Losses) om
Comulatisc Actuarial Calns Desivadye
Fordgn Losses and (Losses) on Instroments
Currency Prior Service Marketable Designated as
Translativn Costs and Equity Cash Flon
Adjustments Credits Securibes Hedypes Total
Balance at December 31, 2016 $ (4,959) § (2,284) § 6%) § 49 § (7,263)
Impact of business dispositions 142 6 — 1 149
Other comprehensive income (loss) before
reclassifications 1,365 (333) 182 (179) 1,044
(Income) loss amounts reclassified from accumulated
other comprehensive income (a) — 20 {118) 36 8
Net current period other comprehensive income (loss) 1,365 (243 64 (134) 1,052
Bulance at December 31, 2087 (3.452) 2.521) 5) (84) _ (6,062)
Impact of adoption of new accounting standards — 337 5 — (332)
Other comprehensive incomne (loss) before
reclassifications (1,488) {18) — 58 {1,44%)
(Income) loss amounts reclassified from accumulated
other comprehensive income (a) 28 150 — 78 256
Net curmrent period other comprehensive income (loss) {1,460) 132 — 136 (i,192)
Balance at December 31, 2018 b 4912) § (2,726) 8 — 8 52 $ (7,586
(a) Reclassitied amounts for foreign currency transtation adjustments are recorded 1n the Consolidated Statement of Earmings as Net

Foreign exchange (gain) loss; gains (losses) on marketable equity securties are recorded as Other (income) expense and gains losses
related to cash flow hedges are recorded as Cost of products sold Net actuanal losses and pnor service cost is included as a component
ofnet penodic benefit cost — see Note 14 for addivonal information

Note 7 — Business Acquisitions

On January 4, 2017, Abbott completed the acquisiton of St. Jude Medical, a global medical device manufacturer, for approximately $23.6 billion,
including approximately $13.6 billion in cash and approximately $10 billion 1n Abbott common shates, which represented approximately 254 mullion shares
of Abbott common stock, bascd on Abbott's clesing stock pnce on the acquisition date, As part of the acquisition, approximately $5 9 billion of St Judc
Medical's debt was assumed, repatd or refinanced by Abbott The acquisition provides expanded opportunities for future growth and is an tmportant part of
the company's ongoing effort to develop a strong, diverse portfolio of devices, diagnostics, nutntionals and branded generic pharmaceuticals. The combined
business competes 1n nearly every area of the cardiovascular device market, as well as in the neuromodulation market.
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Under the terms of the agreement, for each St Jude Medical common share, 5t. Jude Medical shareholders received $46 75 1n cash and 0.8708 of an
Abbott common share At an Abbott stock pnec of $39.36, which reflects the closing price on January 4, 2017, this represented a value of approximately
$81 per St Jude Medical common share and total purchase consideration of S23 6 billion The cash poruon of the acquisition was tunded through a
combimation of medium and long-term debt 1ssued in November 2016 and a $2.0 billion 120-day sentor unsecured bndge tetm loan facitlity which was
subsequently repaid

The final allgcation of the fair valie of the S1. Jude Medical acquisttion 1s shown 1n the table below

{in hillions)

Acquired intangible assets, non-deductibie 5155
Goodwll, non-deductble 131
Acquired net tangible asscts 30
Deferred income raxes recorded at acquisition 2.7)
Net debt (5.3)
Total final allocation of fair value $ 236

The goodwtill is pnmanly attnbutable to expected synergies from combining operations, as well as intangible assets that do not qualify for separate
recognitton The goodwill isadentiftable to the Cardiovascular and Neuromodulatton Products reportabic scgment The acquired tangible asscts consist
prnmanly of trade accounts receivable of approximately $S1 1 billion, wiventory of approximately $1 7 bellion, other cutrent assets ot $176 nullion, property
and equipment of approximately $1 5 billion, and other long-tenm assets of approximately $455 millhon The acquired tangible habiiities consist of trade
accounts payable and other current habilitizs of approxamately $1.1 billton and other non-current habilities of approximately $870 million

In 2016, Abbott and St Jude Medical agreed 1o sell certain businesses to Terumo Corporation (Terumo) for approximately $1 12 billion. The sale
mncluded the Si. Jude Medical Anglo-Scal™ and Femoscal™ vascular ¢losure and Abbott's Vado® Stecrable Sheath busincsses The sale closed on
January 20, 2017 and no gain or loss was recorded n the Consolidated Statement of Earnuings

On October 3, 2017, Abbott acquired Alere, a diagnostic device and service provader, for $51 00 per common share in cash, whech cquated to & purchase
pnce of approximately 54.5 billion As pant of the acquisition, Abbout tendered for Alere's preferred shares for a total vaiue of approamately $0.7 bilhion. In
addition. approximatcly $3.0 bilhion of Alere's debt was assumed and subscquently repaid The acquisition establishes Abbott as a leader in point of care
testing, expands Abbott's global diagnostics presence and provides access to new products, channels and geograplies Abbott utilized a combination of cash
on hand and debt to fund the acquisition. See Note 11 — Debt and Lines of Credit for further details regarding the debt utilized for the acquisition
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The final allocation ofthe fairvalue ofthe Alere acquisition 18 shown in the table below

{in billisns)

Acquired intangible asscts, non-deductible $ 3.5
Goodwi!l, non-deductible 37
Acquired net tangible assets 10
Deferred incorne taxes recorded at acquisition 04)
Net debt (2.6)
Preferred stock (0.7)
Total final allecation of fair value 3 a5

The goodwill 1s primarily attributable to expected synergies from combining operations, as well as intangible assets that do not quality for separate
recognition. The goodwill 1sidentifiable 10 the Diagnostic Products reportable segment. The approximate value of the acquired tangible assets is
$430 million of trade accounts receivable, $425 mellion of inventory, $225 million of other current assets. $540 miltlion of property and equipment, and
$210 mullion of other long-term assets. The approximate valuc of the acquired tangible Liabilities 15 $675 muillion of trade accounts payable and other cunent
liabihities and $145 million of other non-current habilities

In the third quarter of 2017, Alere entered into agreements to scll its Tnage MeterPro cardiovascular and toacolugy business and the assets and
liabilities related to 1ts B-type Natnuretic Pepuide assay business run on Beckman Coulter analyzers to Quidel The tiansactons with Quidel reflect a total
purchase pnce of $400 million payable at the close of the transaction, $240 million payable in six annual installments beginning approumatety six months
after the close of the trapsaction, and contingent consideration with a maximum value of 340 mullion In the third quarster of 2017, Alere entered into an
agreement with Siemens Diagnostics Holding 1T B V (Siemens) to sell its subsichary, Epocal Inc , for approximately $200 nullion payable at the close of the
transaction Alere agreed to divest these businesses in connection with the review by the Federal Trade Comnusston and the European Commusston of
Abbott's agreement to acquire Alere The sale to Quidel closed on October 6, 2017, and the sale 1o Siemens closed on October 31, 2017 No gain or loss on
these sales was recorded 1n the Consclidated Statement of Eamings

In 2017, conschdated Abbott resuits inclfude $6 5 bilhon of'sales and a pre-tax loss of approximatefy $1 3 billion refated 1o the St. Jude Medical and
Alcre acquisitions. inciuding approximately $1.5 billion of intangible amortization and $907 mllion of inventery step-up amortuzation. The pre-tax Joss
excludes acquisition. integration and restructunng-related costs

If the acquisitions ot St. Jude Medical and Alere had occumed at the beginning of 2016, unaudited pro forma consolidated net sales would have been
approxtmately $28.9 billion and the unaudited pro forma consohidated net loss from continuing operations would have been approximately $485 mullion 1n
2016. This includes amoruzation of approximately $940 million of inventory step-up and $1 7 billion of intangibles related to St. Jude Medical and Alere
For 2017, unaudited pro forma consolidated net sales would have been approximately $28 9 billion and unaudited pro forma consolidated net eamings from
continuing operations would have been approximately $750 milhion, which includes $225 million of intangible amoriization related to Alere The unaudited
pro forma consolidated nct carnings from continuing operations for 2017 cxclude inventory step-up amoruzation related to St. Jude Medtcal and Alere of
approximately $907 million which was recorded 11 2017 but included 1r the 2016 unaudited pro
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forma results as noted above The unaudited pro fonma information 1s not necessarly indicative of the conselidated results of operanions that would have
been realized had the St Jude Medical and Alere acquisitions been completed as ot the beginning of 2016, nor 15 1t meant to be mdicative of future results o’
operations that the combined entity will expenence.

On July 17, 2017, Abbott commenced a tender offer to purchase for cash the 1 77 mulhon outstanding shares of Alere's Senes B Convertible Perpetual
Preferred Stock at a price of $402 per share, plus accrued but unpaid dividends to. but not including, the settlement date of the tender offer This tender offer
was subject to the satistaction of certain conditions. including Abbott’s acqguisition of Alere and upon there being validly tendered (and not properly
withdrawn) at the expiration date of the tender o ffer that number of shares of Preferred Stock that equaled at feast a majonty of the Preferred Stock issued and
outstanding at the expiration of the tender offer, The tender offer expired on October 3, 2017. All conditions to the offer were satisfied and Abbott accepted
for payment the 1.748 million shares of Preferred Stock that were validly tendered (and not properly withdrawn) The remaining shares were cashed out toran
amount equal to the 3400 00 per share liquidation preference of such shares, plus acerted but unpaid dividends, without tnterest Payment for all of the shares
of Preferred Stock was made 1n the fourth quarter of 2017,

Note 8 — Goodwill and Intangible Assets

The total amount of goodwil! reported was $23.3 bullion at December 31, 2018 and 524 0 billion at December 31, 2017 The amounts reported at
December 31, 2018 and 2017 exclude goodwall reported m non-current assets held for disposition In 2018, foreign cumrency translation adjustments
decreased goodwill by approximately $440 mellion Purchase prnce accountng adjustments associated with the Alere acquisition decreased goodwill by
$326 mullion 1 2018, Goodwill increased by 3172 bullion 1n 2017 due to the completion of the St. Jude Medical and Alere acquisitions. partially offset by a
decrease of §1 5 billion due to the sale of certain businesses to Terumo, Quidel and Siemens. Foretgn currency translation increased goodwill by
$633 nullion 1n 2017 The amount of goodwil related to reportable segments at December 31. 2018 was $3 0 billion for the Established Pharmaccutical
Products segment, $286 million for the Nuintional Products segment, $3.7 billion for the Dhagnostic Products segment, and $153 billion for the
Cardiovascutar and Ncuromadulation Products segment In 2018 and 2017, there were no significant reductions of goodwill relating to tmpauments.

The gross amount of amortizable mtangible assets, pnmanly product nghts and technology was $25 7 billion and $23 6 billion as of December 31, 2018
and 2617, respecuvely, and accumulated amoertization was $10 4 billion and $3.1 billion as of December 31, 2018 and 2017, respectively In 2018, purchase
price allocation adjustments increased ntangible assets by $280 mullion and foreign currency translation adjustments decreased intangible assets by
$281 mullion. In 2017, the gross amount of amortizable intangible assets increased by approximately $14 5 billion due to the completion of the St. Jude
Mecdical and Alcre acquisitions, parually offset by a decrease of $210 million due to the sale of certain businesses 1o Quidel and Siemens

Indefimite-lived intangible assets, which relate to in-process research and development acquired 1n a business combination, were approximately
£3 6 billon and $3 9 billion at December 31, 2018 and 2017, respectively. The decrease mn indefinite-lived mntangible assets in 2018 pnmanly relates to
purchase pnce allocation adjusiments associated with the Alere acquisiion. In 2017, in-process research and development increased by $4 5 ballion due to
the completion of the St. Jude Medical and Alerc acquisitons, a portion of which became amortizable dunng the year. In 2017, Abbott also recorded a
$53 mullion 1mpatment of an
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n-process research and development project related to the Cardiovascular and Neuromodulation Products segment.

The estimated annual amortization ¢xpense for intangiblc asscts recorded at December 31, 2018 (s approximately 32 0 billion 1n 2019, $2 2 billion in
2020,5%2.1 bilbion 1n 2021, $2 0 ballion in 2022 and 52 0 billion i 2023 Amortizable intangible assets are amortized over 2 to 20 years (weirghted average
12 years)

Note 9 — Restructuring Plans

In 2017 and 2018, Abbott management approved restructuning plans as part of the intcgration of the acquisitions of St Jude Medical into the
Cardiovascular and Neuromodulation Products segment, and Alere 1nto the Diagnostic Products segment, w1 order to leverage economies ot scale and reduce
costs. Abbott recorded employee related severance and other charges of approximately $52 mullion in 2018 and 3187 aullion 1in 2017, Approximately
$3 million 1 2018 and 2017 is recorded m Cost of products sold, approxunately $10 million 1n 2018 is recorded 1n Rescarch and development, and
approximately $37 millien in 2018 and $182 million 1 2017 are recorded in Selling, genera! and admimstrative expense Abbott also assumed restructunng
habtlities of approximately $23 million as part of the St Jude Medical and Alere acquisitons The following summanzes the activity related to these actions
and the status of the related acerals

{in milliony)

Liabilities assumed as part of business acquisitions 23
Restructunng charges 187
Payments and other adjustments __ (42
Accrued balance at December 31,2017 68
Restructyring charges 52
Payments and other adjustments U9
Accrued balance at December 31,2018 341

From 2016 to 2018, Abbott management approved plans to streamline operations in order 1o reduce costs and 1mprove efficiencies in vanous Abbott
businesses including the nutntional, established phamaceuticals and vascular businesses. Abbott recorded employee related severance and other charges of
approximately $28 million in 2018, $120 million in 2017 and $32 million in 2016. Approximately $10 million in 2018, 87 million 1n 2017, and 59 mullion
1n 2016 arc recorded 1 Cost of products sold, approximately $2 million 1n 2018, $77 million 1n 2017 and $5 million m 2016 arc recorded in Rescarch and
development and approximately $16 million in 2018, $36 million 1n 2017 and 318 mallion in 2016 are recorded in Selling, general and administrative
expensc. Additional charges of approximately $2 million 1 2017 and 2016 were recorded pnmanly foraccelerated depreciation
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The following summanzes the activaty for these restructunngs

(in nultivns)

Restructuring charges 5 32
Payments and other adjustments (15)
Accrued balance at December 31,2016 17
Restructunng charges 120
Payments and other adjustments (18)
Accrued balance at December 31,2017 119
Restructuring charges 28
Payments and other adjustments (77)
Accmed balance at December 31, 2018 $ 70

Note 10 — Incentive Stock Program

The 2017 Incentive Stock Program authonzes the grunting of nonquahfied stock options, restricted stock awards, restricted stock units, performance
awards, foreign benefits and other share-based awards Stock options and restncted stock awards and units comprise the majonty of benefits that have been
granted and are currently outstanding under this program and a pnor program In 2018, Abbott granted 5,760,221 stock options, 871,331 restncted stock
awards and 8,093,546 restncted stock units under this program.

Under Abbott's stock incentive programs, the purchase price of shares under option must be at least equal to the fair market value of the common stock
on the date of grant, and the maximum term of an option 1s 10 years. Options generally vest equally over three years Restricted stock awards generally vest
over 3 years, with no more than one-third of the award vesting 1n any onc year upon Abbott rcaching a mimimum retum on equity target Restrncted stock
units vest over three years and upon vestung, the recipient receives one share of Abbott stock for each vested restricted stock unit The aggregate farr market
value of restncted stock awards and umits 15 recogmzed as expense over the requisite service penod, which may be shorter than the vesting penod 1f an
employee 15 retirement eligible Forfeitures are estimated at the tme of grant Restricted stock awards and settlement of vested restricted stock units are 1ssued
out of treasury shares. Abbott generally 1ssues new shares for exercises of stock options. As a policy, Abbott does not purchase 1ts shares relating to 1ts share-
based programs

In Apnil 2017, Abbott's shareholders authonzed the 2017 Incentive Stock Program under which a maximum of 170 muillion shares were available for
1ssuance At December 31,2018, approximately 144 million shares remained available for future 1ssuance

In connection with the completion ofthe St Jude Medical acquusition in the first quarter of 2017, unvested 5t Jude Medical stock options and restricted
stock units were assumed by Abbott and converted into Abbott options and restncted stock units (as applicable) of substantially equivalent value, in
accordance wiih the merger agreement The number of shares underyng the converted options was 7,364,571 at a weighted average exercise price of $30 50
The number of restricted stock units converted was 2,324,500 at a weighted average grant date fair valuc 0f $37.69
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The number of restncted stock awards and units outstanding and the weighted-average grant-date fair value at December 31, 2018 and December 31,
2017 was 15,952,602 and $52.11 and 15,518,719 and $42 82, respectively The number of resticted stock awards and units, and the weighted-average grant-

date fair value, that were granted, vested and lapsed dunng 201R were 8,964,877 and $60 10, 7,522,375 and $42 85 and 1,008,619 and $49 27, respectively
The fair market value of restricted stock awards and units vested i 2018, 2017 and 2016 was $458 million, $348 million and $225 m:llion, respectively

Options Qucsanding Exervisable Qptions
Weighted Weighred Weighted W eighted
Average Avetage Average Aserage
Exercise Remaining Exerase Remaining
Shares Price Life (Years) Shares Price Life {(Years)
December 31,2017 35.813,800 § 36.385 58 22216890 3 3454 4.7
Granted 5,760,221 60.02
Exercised (7.690.569) 30.34
Lapsed (R08.839) 14.77
Decernber 31,2018 33074613 $§ 4221 6.3 21,660,783 % 38.05 53

The aggregate intnnsic valuc of options outstanding and cxercisable at Degember 31, 2018 were $996 multion and $743 nullion, respectively. The total
mtnnsic value of options exercised 1n 2018, 2017 and 2016 was 3249 gullion, $233 million and $9% millien, respecuvely The total unrecognized
compensation cost related to alf share-based compensation plans at December 31, 2018 amounted to approximately $364 mullion, which 1s expected to be
recognized oy er the next three years,

Total non-cash stock compensation expense charged against income from continuing operations 1n 2018, 2017 and 2016 for share-based plans totaled
approximately $477 mulhion, $406 million and $310 mullion, respecuvely, and the tax benefit recognized was approxtmately $185 mullion, $242 million and
3100 mtllion, respectively The decrease 1n the tax benefit in 2018 primarily relates to the Tax Cuts and Jobs Act (TCJA), which reduces the U S federal
corpoerate tax rate from 35% to 21% The icrease 1n the 2017 1ax benefit primarily refates to the $120 million of tax benefit recorded in income afier the
adoption of ASU 2016-09. Stock compensation cost capitalized as part of inventory 15 not signtficant.

The fair valuc of an option granted in 2018, 2017 and 2016 was 31093, $6.54, and $4.38, respecuvely The fair value of an option grant was csimated
using the Black-Scholes option-pricing model with the following assumptions:

2018 2017 2016
Risk-free interest rate 2.7% 2.1% 1.4%
Average life of options (years) 650 60 6.0
Volatility 19.0% 18.0% 17.0%
Drvidend vield 1.9% 24% 27%

The risk-free interest rate 1s based on the rates available at the time of the grant for zero-coupon U.S govemment 1ssues with a remaining term equal to
the option's expected life. The average life of an opuion is based on both histoncal and projected exercise and tapsing data. Expected volatility 1s based on
imphed volatrlitics from traded opuons on Abbott's stock and histonical volatility of Abbott's stock over the expected life of the option Dividend yreld 1s
based on the option’s exercise price and annual dividend rate at the ime of grant.

74




Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements (Continued)
Note 11 — Debt and Lines of Credit

The following 1s a summary of long-term debt at December 31 (tn mullions)

2018 2017
3 125% Notes, due 2019 3 — 3 947
2 35% Notes, due 209 — 2,850
2.50% Line of credit borowing due 2019 — 1,150
0.00% Notes, due 2020 1.300 —_
2.80% Notes, duc 2020 500 500
4.125% Notes, due 2020 — 397
2.00% Notes, due 2320 —_ 750
2 90% Notes, due 2021 2,850 2,850
2.55% Notes, due 2022 750 750
2.62% Term loan due 2022 — 2800
0.875% Notes, duz 2023 1,303 —
3 25% Notes. due 2023 — 900
3 .40% Notes, due 2023 1,050 1,500
3 875% Notes, due 2025 300 300
2 95% Notes, due 2025 1,000 1,000
1 50% Notes. due 20206 i.300 —
3.75% Notes, due 2026 1,700 3,000
4 75% Notes, due 2036 1,650 1,650
6.15% Notes, due 2037 547 547
6 00% Notes, due 2039 515 515
5.30% Notes, due 2040 694 694
4 75% Notes, due 2043 700 700
4 90% Notes, due 2046 3,250 3,250
Unamoruzed debt 1gsuance costs (102) (119
Other, including fair value adjustments relating to interest rate hedge contracts
designated as fair valuc hedges (48 (121)
Total, net of current matunties 19,359 27.210
Current maturities of long-term debt 7 508
Total carrying amount $ 19366 $ 27718

On February 16, 2018, the board of directors authonzed the early redemption of up to $5 billion of putstanding long-term notes. Redemptions under this
authorization include the following

. $0 947 billion principal amount afits 5 125% Notes due 2019 — redeemed on March 22. 2018
. $1 055 billion of the $2 850 billion pnincipal amount of 1ts 2 35% Notes due 2019 — redeemed on March 22,2018
. §1 300 billion ofthe $1.795 bellion outstanding principal amount of its 2.35% Notes due 2019 — redeemed on June 22,2018
: $0.495 billion outstanding principal amount of'its 2.35% Notes due 2019 — redeemed on September 28,2018
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On January 25, 2019, Abbott gave notice to the holders ot tis 2 80% Notes due 2020, that it will redeem the $500 militon outstanding pancipal amount
of these notes on February 24, 2019 After the redemption of the 2 80% Notes, approximately $700 mullion of the 85 billion debt redemption authenzation
noted above will remain available

Abbott incurred a net charge of $14 millron related to the March 22,2018 ¢arly repayment of debt.
On September 17, 2018, Abbott repard upon matunty the $500 mulhion aggregate principal amount outstanding of the 2 00% Senior Notes due 2018

On Scpicmber 27, 201§, Abbott's whally owned subsidiary, Abbott Ircland Financing DAC, completed a curo debe offering of €3 420 bilhon of long-
term debt consisting of €1 140 billion of non-interest beanng Senior Notes due 2020 at 99 727% of par value; €1 140 billion ot 0 875% Sentor Notes due
2023 at 99 912% of par value; and €1 140 billion of | 50% Senior Notes due 2026 at 99 723% of par value The proceeds equated to approximately
$4 bithon. The notes are guaranteed by Abbott

On Octaber 28, 201¥, Abbott redeemed approximately $4 billion of debt, which included $750 million principal amount of its 2 (0% Notes due 2020,
$£597 million pongipal amount of1ts 4 125% Notes due 2020; $900 million principal amount of its 3 25% Notes due 2023, 8450 million principal amount of
tts 3 4% Notes due 2023; and $1 300 billion principal amount of 1ts 3 75% Notes due 2026 These amounts are n addition te the $5 billion authonzation
discussed above In conjunction wath the redemption, Abbott unwound approxamatcly $1 1 bitlion in interest rate swaps relating to the 3 40% Note duc in
2023 and the 3 75% Note due mn 2026. Abbott incurred a net charge of §153 mullion related to the early repayment of this debt and the unwinding of related
Imterest rate swaps,

On November 30, 2018, Abbott entered into o Five Year Credit Agreement (Revolving Credit Agreement) and terminated the 2014 revolving credit
agreement. There were no outstanding borrowings under the 2014 revolving credit agreement at the ume of 1ts temmnation. The Revelving Credit Agreement
provides Abbott with the ability to borrow up to $5 billion on an unsecured basis Any borrowings under the Revolving Credit Agreement will mature and be
payable on November 30, 2023 Any borrowings under the Revolving Credit Agreement wall bear interest, at Abbott's option, based on either a base rate or
Eurcdollarrate. plus an applicable margin based on Abbott's credit ratings.

In the first quarter of 2017, as part of the acquisition of St Jude Medical, Abbott's long-term debt 1ncreased due to the assumpuon of outstanding debt
previously 1ssucd by St. Jude Medical Abbott cxchanged certarn St. Jude Mcdical debt obliganions with an aggregate pnncipal amount of approximately
$2 9 billion for debt 1ssued by Abbott which consists of:

Principal Amuunt

2.00% Senior Notes due 2018 473 8 million

2.80% Senior Notes dug 2020 483.7 million
3.25% Senior Notes due 2023 818.4 million
3.875% Senior Notes due 2025 490.7 million

o8 Bt e R

4.75% Senior Notes due 2043 639.1 million

Following this exchange, approximately $194 2 million of existing St Jude Medical notes remained outstanding across the five senes of existing notes
which have the same coupons and matuntics as those listed above. There were no significant costs associated with the exchange of debt, In addition, during
the
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first quarter of 2017, Abbott assumed and subsequently repaid approxrmately $2 8 billion ot various St Jude Medical debt obligations.

On January 4, 2017, as part of funding the cash portion of the St. Jude Medscal acquisition. Abbott bomowed 32 0 bilhon under a 120-day senior
unsecured bndge term foan facility. This facihity was repaid dunng the first quarter of 2017

n 2017, Abbott 1ssued 364-day yen-denominated debt, of which $199 mullion and $195 mllion was outstanding at December 31, 2018 and 2017,
respectively. In 2017, Abbott also pard otf a 3479 miltion yen-denormuinated short-term borrowing during the year

On July 31, 2017, Abbott cntered into a 5-ycar term loan agreement that allowed Abbott to borrow up w $2 8 bitlion on an unsecured basis for the
acquisition of Alere On October 3, 2017, Abbott barowed $2 8 billion under this term loan agreement to finance the acquisition of Alere, to repay certain
indebtedness of Abbott and Alere, and 1o pay fees and expenses 1n connection with the acquisition. Borrowings under the term loan bore interest based on a
Eurodollar rate, plus an applicable margin based on Abbott's credit ratings Abbott paid off this teem loan on January 5, 2018

On October 3, 2017 Abbott borrowed $1 7 bilhon under s lines of credit. Proceeds from such borrowing were used to finance the acquisition of' Alere, to
repay cenrtatn indebtedness of Abbott and Alere, and to pay fees and expenses in connection with the acquisition. These lines of credet were part ofa 2014
revolving credit agreement that provided Abbott with the ability to borrow up to $5 billion on an unsecured basis Advances under the revolving credst
agreement, itcluding the $1 7 billion borrowing 1n October 2017, were scheduled to mature and be payable on July 10, 2019, The 31 7 bullion borrowing
bare interest based on a Eurodollar rate, plus an applicable margin based on Abbott's credit ratings Prior to October 3, 2017, no amounts were previously
drawn under the revelving credit agreement Tn the fourth quarter of 2017, Abbott paid off $550 million on the revolving loan Abbott paid off the remaining
balance on this revolving [oan on January 5. 2018

In the fourth quarter of 2017, in conjunction with the acquisiton of Alere, Abbott assumed and subsequently repard 33 0 billion of Alere’s debt

In November 2016, Abbott 155ued $15 [ billron of medium and long-term debt to pnmanly fund the cash portion of the acquisition of 5t Jude Medical.
Abbott 155ued $2.85 billion of 2.35% Senior Notes due November 22, 2019; $2 85 billion of 2.90% Senior Notes due November 30, 2021, $1 50 billion of
3 40% Senior Notes due November 30. 2023, $3.00 billion ot 3 75% Sentor Notes dug November 30, 2026, $1.65 billion of 4 75% Senior Notes due
November 30, 2036; and $3.25 billion ot4 90% Senior Notes due November 30, 2046 In November 2016, Abbott also entered into wnterest rate swap
contracts totaling $3 0 bullion related to the new debt, which have the effect of changing Abbott's oblhigation from a fixed interest rate to a vanable interest
tate obligation on the related debt instruments,

In February 20116, Abboti obtained a commiument for a 364-day senior unsecured bndge term loan facihity for an amount not to exceed $9 billion in
conjunction with its pending acquisition of Alere This comnutment, which was sutomatically extended for up to 90 days on January 29, 2017, expired on
Apnl 30, 2017 and was not renewed since Abbott did not need this brdge facility to finance the Alere acquisition. The fees associated with the bndge
facilimies were recogmzed 1 interest expense
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Prncipal payments required on long-term debt outstanding at December 31, 2018 are 57 nullion in 2019, S1 8 billion in 2020, $2 9 billion 1n 2021,
$750 mullion 10 2022, 32 3 billton in 2023 and $11 § billion in 2024 and therecafter

At December 31, 2018, Abbott's long-term debt rating was BBB by Standard & Poor's Corporation and Baal by Moody's Abbott has readdly avarlable
tinancial resources, including hines of credit of $5 0 brllion which expire tn 2023 and support commercial paper borrowing amangements, Abbott's weighted-
average tnterest rate on short-term borrowings was 0.4% at December 31, 2018, 0 3% at December 31,2017 and 0.6% at Decernber 31, 2016

Note 12 — Financial Ingtruments, Derivatives and Fair Value Measures

Certain Abbott foreign subsidiaries enter into foreign currency torward exchange contracts to manage exposures to changes in foreign exchange rates for
anticipated intercompany purchases by those subsidiaries whose functional currencies are not the U S dollar These contracts, with gross notional amounts
totaling $5.1 billion at December 31, 2018, and $3.3 billion at December 31, 2017, are designated as cash flow hedges of the vanabiluy of the cash tflows due
to changes n foreign exchange rates and are recorded at farr value. Accumulated gains and losses as of December 31, 2018 will be included in Cost of
products sold at the time the products arc sold, gencrally through the next twelve to eighteen months.

Abbott enters 1nto foreign currency forward exchange contracts to manage currency exposures for foreign cureency denominated third-party trade
payablcs and receivables, and for intcrcompany [oans and trade accounts payable where the receivabic or payable is denonminated in a currency other than the
functional currency of the entity For intercompany leans, the contracts require Abbott to sell or buy foretgn cumrencies, primanly European currencies, in
exchange for pnmanly US dollars and European cumencies. For intercompany and trade payables and recervables, the cumrency exposures are primanly the
US. dollar and European currencies At December 31, 2018, 2017 and 2016, Abbott held gross notional amounts of $13.6 billion, $20 1 bilhion and
§14 9 biltion. respectively, of such foreign currency torward exchange contracts

In March 2017, Abbott repaid 1ts $479 nullion foreign denominated short-term debt which was designated as a hedge of the net investment 1n a foreign
subsidiary At December 31, 2016, the value of this shon-term debt was $454 million and changes in the fawr value of the debt up through the date of
repayment duc to changes in exchange rates were recorded 1n Accumulated other comprehensive income (loss), net of tax

Abbott 1s a party to interest rte hedge contracts totaling approximately $2 9 billion at December 31, 2018, $4 0 billion at December 31, 2017 and
$5.5 ballion at December 31, 2016, to manage 1ts exposure to changes mn the fair value of fixed-rate debt. These contracts are designated as fair vatue hedges
of the vanabihity ofthe fair value of fixed-rate debt due to changes in the long-term benchmark interest rates The effect of the hedge 15 to change a fixed-rate
interest obligation to a vanable rate for that portion of the debi. Abbott records the contracts at fair value and adjusts the carrying amount of the fixed-rate
debt by an offsetting amount

In October 2018, Abbott unwound approximately $1 1 billion in interest rate swaps reiatng to the 3.40% Note due in 2023 and the 3 75% Note due in
2026 As a part of the unwinding, Abbott pawd approximately $90 milhon i cash, which was included e the Fiancing Activities section of the
Consolidated Statement of Cash Flows 1n 2018.
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in the second quarter of 2017, Abbott unwound approximately $1 5 billhion in interest rate swaps relating to the 2 00% Note due 1in 2020 and the 2.55%
Note duc in 2022, The proceeds received were not signaficant

In December 2016, Abbott unwound approximately S1 5 billion in interest rate swaps relating to the 4 125% Note due 1n 2020 and the 5 125%, Note due
n 2019 As part of the unwinding, Abbott received approximately $55 million n cash, which was mcluded i the Financing Activities section of the
Consolidated Statement of Cash Flows 1n 2016

The following table summarizes the amounts and location of certain denvative financial instruments as of December 31.

Fair Value — Assets Farr Value — Liabilitics
(in mmilions) 2018 2017 Balance Shect Caption 2018 2017 Balance Sheet Capuagn
[hterest rate swaps designated as far $ — $ — Deferred income taxes and S 10 § 93 Postmployment obligahons und other lorg-
value hedges other assets term habilities
Foreign aumency forward exchange
conints —
Hedging 1nseruments 81 21 Other prepud expenses and EE] 106  Other acerued labilities
recevables
Chhers nut designated as hedyes 33 117 (hher prepard expenses and 51 9% Other sucnied Labihties
receivables
S 114 § 138 § 195 § 298

The following table summanzes the acuvity for foreign currency forward exchange contracts designated as cash flow hedges, debt designated as a hedge
ofnet investment in a foretgn subsidiary and certain other denvative financial instruments, as well as the amounts and location of income (expense) and gain
(loss) reclassified into income

Gain (loss) Recogmezed 1n Income (expense) and
Other Comprehensive Gain (loss) Redassified
Income {Jass) inte Income Income Statement
in millions) 2018 2017 2016 0i8 2017 2016 Caption
Foreign curmency forward exchange contracts designated as cash flow
hedges 5 73 08 (2200 5 49 3 (1A S (4 % 48 Cost of products sold
Debt designated as a hedge of net tnvestment 10 a toreign subsidiary _ 25} (15} n‘a na na naz
Interest rate swaps designated as far value hedges nfa na na 9N 24) t127)  Inraest expeanse

Losses of $100 rmullion and $64 million, and gains of $8 mullion were recognized in 2018, 2017 and 2016, respectively, related to foreign currency
forward exchange contracts not designated as hedges. These amounts are reported in the Consolidated Statement of Earnings on the Net foreign exchange
{gain) loss bine

The interest rate swaps are designated as fair value hedges of the vanabihity of the fairr value of tixed-rate debt due to changes in the long-term
benchmark interest rates. The hedged debt 1s marked to market, offsetting the effect of marking the interest rate swaps to market

The carrying values and fair values of certain financial instruments as of December 31 arc shown in the table below. The canying values of all other
financial instruments approximate their estumated fawr values
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The counterparties to financial instruments consist of select major international financaal 1nstitutions. Abbott does not expect any Josses from

nonperformance by these coumerpartics

2018 7
Carrying Fair Canrying Fair

{in millions) Yalue Vaulue Value Value
Long-term Investment Securitics:

Equity secunties £ 236 % 856 % 797 % 797

Other 41 41 86 86
Total Long-Term Debt (19.366) (19.87t) (27.718)  (29.018)
Foreign Currency Forward Exchange Contracts:

Recervable position 114 114 138 138

{Payablc) position (95) {95) (205} (205}
Interest Rate Hedge Contracts:

{Payable) position (100) (100) (93) 93)

The following table summanzes the bases used to measure certain assets and liabihities at fair value on a recurring basis in the balance sheet.

Basis of Fair Value Measurement

Quoted Significant Other Significant
Ouistanding Prices in Observahle Unobservable
{In millions) Balances Active Markets Inputs Inpuis
December 31, 2018:
Equity securities S 320 § 320 % — % —
Foreign cumrency forward exchange contracts 114 — 114 —
Total Assets S 434 § 320 §$ 114 $ —
Fair value ofhedged fong-term debt ) 2,743 § — 5 2,743 § —
Interest rate swap financial instruments 100 — 100 —
Foreign curmrency forward exchange contracts 95 — 5 e
Connngent consideration related to busimess combinations 71 — — 71
Total Liabilities 3 3009 §$ — 3 2938 3 71
December 31, 2017
Equity securities S 374 § 374 $ — § —
Foreign currency forward exchange contracts 138 — 138 —
Total Assets s 512 % 34 8 138 § —
Fair value of hedged long-term debt s 3898 § — 3 3898 §$ —
Interest rate Swap financial instraments 93 — 93 —
Fareign cumrency forward exchange contracts 205 — 205
Contingent consideration related to business combinations 120 — —
Total Liabilities s 4316 § — 3 4.196 § 120

The fair value of foreign currency forward exchange contracts ts determined using a market approach, which utilizes values for comparable denvative

wnstruments. The fair value of the debt was detenmined based
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on the face value of the debt adjusted for the fair value of the nterest rate swaps, which 1s based on a discounted cash flow analysss using significant other
obscrvable inputs

Contingent consideration relates to husinesses acquired by Abbott The fair value of the contingent consideration was determined based on independent
appraisals, at the ime of the business acquisition. adjusted for the time value of money and other changes in fair valuc. The maximum amount for certain
contingent consideration 1s not determmunable as 1t 15 based on a percent of certain sales Excluding such contingent consideration, the maximum amount
estimated to be due is approximately $480 million. which is dependent upon attaining certain sales thresholds or based on the occurrence of certain events,
such as regulatory approvals.

Note 13 — Litigation and Environmental Matters

Abbott has been 1dentified as a potenually responsible party for mnvestigation and cleanup costs at a number of locations in the United States and Puerto
Rico under federal and state remediation laws and 1s investigating potential contamination at a number of company-owned locations Abbott has recorded an
estimated clecanup cost for cach sitc for which management belhicves Abbott has a probable loss exposure No mdividual site cleanup cxposure 15 expected to
exceed $§4 million, and the aggregate cleanup exposure 15 not expected to exceed $10 million

Abbott s 1nvolved in various claims and legal proceedings, and Abbott estimates the range of posstble loss forits legal proceedings and environmental
exposures to be from approximately $125 mallion to $165 nullion. The recorded accrual balance at December 31, 2018 for these proceedings and exposures
was approximatcly $145 miliion This accrual represents management's best estimate of probable loss, as defined by FASB ASC Na 450, "Contingencics.”
Within the next year, legal proceedings may occur that may result in a change (n the estimated less accrued by Abbott. While 1t 15 not feasible to predict the
outcome of all such proceedings and exposures with certainty, management believes that their ultimate disposition should not have a matenai adverse effect
on Abbott's tinancial position, cash flows. or results of operations
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Retirement plans constst of defined benefit, defined contribution and medical and dental plans Information for Abbott's major defined benefit plans and

post-cmployment medical and dental benefit plans 15 as follows:

{in mallaoms)

Projected benefit obligations, January 1

Scrvice cost — benetits carned dunng the year

Interest cost on projected benefit obligations

(Gains) losses, pnmanly changes in discount rates, plan design
changes, law changes and differences between actual and
estimalted health care costs

Benefits paid

Other, including foreign currency translation

Projected benefit obligations, December 31

Plan asscts at fair value, Janvary 1

Actual retumn (loss) on plans' assets

Company contributions

Benefits paid

Other, inchuding foreign currency translation

Plan assets at fair value, December 31

Projected benefit obligations greater than plan assets,
December 31

Long-term assets

Short-term habilities

Long-term liabilities

Net liabality

Amounts Recognized in Accumulated Other Comprehensive
Income (loss):

Actuanal losses, net

Prior service cost (credits)

Total

The projected benefit obligations for non-U S. detined benefit plans was $2.7 billion and $3.0 billion at December 31,2018 and 2017, respectively. The
accumulated benefit obligations for all defined benetit plans were $8 3 ballion and $8.9 billion at December 31,2018 and 2017, respecuively
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Defined Benefit Medical and
Plans Dental Plans
2018 T 2018 217

$ 9953 % 8517 § 1,393 § 1274
293 183 26 25
308 287 48 45
(1.044) 752 (106} 149
(295) (276) 68) (80)
(122) 390 1) (20)

$ 9093 5 9953

$ 1292 § 1393

$ 9298 5 7542

5 419 5§ 416

450) 1,107 20) 65
114 645 12 12
(295) (276} (60) (74)
(114) 280 — —

§ 8553 % 9298

$ 351 § 419

§_(540) §__ (655)

o

©41) § (974)

§ 583 § 563
23) (1)
(.100) __ (1.197)

s — 5 —
(1) 2)
(940) (972)

5 (340) § (6355

$ (941) 5 (974)

$ 3326 3 3466
2) )

$ 361 $ 456
(163) _ (208)

$ 3324 8 3457

$§ 198 § 243
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Abbott Laboratories and Subsidiaries
Notes to Consolidated Financial Statements {Continued)
Note 14 — Post-Employment Benefits (Continued)

For plans where the accumulated benefit obligations exceeded plan assets at Decernber 31, 2018 and 2017, the aggregate accumulated benefit
obligations, the projected benefit obhigations and the aggregate plan assets were as foltows

(in millans) 2018 2017

Accumulated benefit obligation 5 1,265 % 15664
Projccted benefit obligation 1362 1892
Fair value of plan assets 375 696

The components of the net penadic benetit cost were as follows:

Medical znd

Defined Benefit Plans Dental Plans
{th mtllions) 2ms 2007 2016 2018 2017 2016
Service cost — benefits eamned during the year $ 293 5 283 % 263 % 26 § 25 § 26
Interest cost on projected benefit obligations 308 287 288 48 45 43
Expected return on plans' assets {680) 613) (565} 33 [EX)) (35)
Amortization of actuarial losses 205 163 129 33 23 16
Amortization of prior service cost {(credits) 1 1 — (45) (45) (45)
Total cost § 127 § 121 § 115 %8 29 § 15 § 5

In 2017, Abbetl recogmzed a 310 mullion curtailment gain refated to the sale of AMO

Other comprehensive income (loss) for each respective year includes the amortization of actuanal Tosses and pnor service costs {(credits) as noted m the
previous table Other comprehensive income (loss) for each respective year also includes net actuarial losses of $86 milhion for defined benefit plans and a
gam of $53 mullion for medical and dental plans in 2018, net actuanal fosses of $247 rullion for defined benefit plans and $97 mullion for medical and
dental plans in 2017; net acteana? losses o' $571 million for defined benefit plans and $20 million for medical and dental plans in 2016.

The pretax amount of actuanal losses and pnor service cost (credits) included 1n Accumulated other comprehensiyve imcome (loss) at December 31, 2018
that 1s expected to be recognized in the net periodic benefit costin 2009 15 $130 nullion and $1 mullion of expense, respectively, for defined benefit pension
plans and $24 mullion of expense and $32 mullion of income, respectively, for medecal and dental plans.

The weighted average assumptions used to determune benefit obhigations for defined benefit plans and medical and dental plans are as follows

s 7 2006
Dnscount rate 4.0% 34% 39%
Expected aggregate average long-term change in compensation 43% 44% 43%
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Note 14 — Post-Employment Benefits (Continued)

The wetghted average assumptions used to determine the net cost for defined benefit plans and medical and dental plans are as follows:

2018 2007 2016

Discount rate 34% 39% 43%
Expected retum on plan assets T To6% To%
Expected aggregate average long-term change in compensation 44% 43% 43%

The assumed health care cost trend rates for medical and dental ptans at December 31 were as follows:

2018 017 2016
Health care cost trend rate assumed for the next year 9% 9% 8%
Rate that the cost trend rate gradually declines to 5% 5% 5%
Year that rate reaches the assumed ultimate rate 2025 2027 2027

The discount rates used to measure hlabilities were deterrmened based on high-quality fixed income secunties that match the duration of the expected
retiree benefits. The health care cost trend rates represent Abbott's expected annual rates of change in the cost of health care benefits and are forward
projections of health care costs as of the measurement date A onc-percentage point ingrease/(decrease) m the assumed health care cost trend rate would
tncrease/(decrease) the accumulated post-employment benefit obligations as of December 31, 2018, by $157 mullion ‘S({31) milion, and the total of the
service and (nterest cost components of net post-employment health care cost for the year then ended by approximately $12 milhon/S$(10) million
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The following table summanzes the basis used to measure the defined benefit and medical and dental plan assets at tarr value

Basis of Fair Value Measarement

Significant
Quoted Other Sigmificant
Outstandmg Prices in Observzble Unobscrvable Veasured at

{in millions) Balances Active Mariets Tuputs Inputs NAV (k)
December 31, 2018:
Equities

U.S large cap (a) $ 2,168 § 1319 § 5% — S 844

U.S mud and small cap (b) 515 226 — — 289

International (c) 15671 370 — — 301
Frxed tncome secuntties

U.S. govemment securitics (d) 476 51 269 —_— 156

Cormporate debt instruments ) 1,150 269 701 — 180

Non-U.S. government securities (f) 405 5 — — 400

Other (g) 199 15 53 — 129
Absolute return funds (h) 1,684 448 — — 1,236
Commodities (1) 59 — — 4 55
Cash and Cash Equivalents 192 123 — — 69
Other (]} 385 11 — — 374

$ 8904 % 2837 § 1.030 3% 4 s 5033

December 31,2017:
Equities:

US large cap (a) $ 2,506 § 1,600 % — 3 — 5 906

17 S mid and small cap (b} 670 243 j— - 427

International (c} 1937 448 —_ — i 489
Fixed income securities:

US govemnment secunties (d) 510 11 286 —_ 213

Corporate debt instruments (e) 9230 107 411 — 412

Non-U.8. government scountics (f) 625 222 — — 403

Other (g) 216 93 27 — 96
Absolute retum funds (h) 1814 135 — — 1,679
Commodities (i) 60 _ —_ 4 56
Cash and Cash Equivalents 178 12 — 166
Other (j) 271 7 o — 264

3 9717 3§ 2878 § 724 % 4 S 6111

(a) A mix of index funds and actively managed cquity accounts that arc benchmarked to vanous large cap indices.
(b) A mx of index funds and actively managed cquity accounts that arc benchmarked to vanous mid and small cap indices
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{c) A mux of index funds and actively managed pooled investment funds that are benchmarked to varous non-U S. equity indices tn bath
developed and emerging markets,

[6:D] A mix of index funds and actively managed accounts that are benchmarked to various U.S, government bond indices
(<) A mix of index funds and acuvely managed accounts that are benchmarked to v znous corporate bond indices.
n Primartly United Kingdom. Japan and Insh govemment-1ssued bonds In 2017, included Netherlands bonds

g) Prnimanly asset backed secunties and an actively managed. diversified fixed mcome vehicle benchmarked to the ong-month Libor /
Eunbor.

(h) Primanly funds invested by managers that have a global mandate with the flexibility to allocate capital broadly across a wide range of’
assct classes and strategics including, but not himited to equities, fixed income, commoditics, mterest rate futures, currencacs and other
secunties to outperform an agreed upon benchmark with specific return and volatility targets

(i) Primanly investments in liquid commodity future contracts and private energy funds.
) Primanly investments in private funds, such as pnivate equity, pnvate credit and private real estate
(k) In accordance with ASU 2013-07, investments measured at fair value using the NAV pracucal expedient have not been classified in

the farr value hicrarchy The fair valuc amounts presented in this table are intended to permit reconcihation of the fair value hicrarchy
to the amounts presented in the consolidated balunce sheet.

Equitics that arc valued using quoted pnices are valued at the published market prices Equities in a common collective trust or a registered investment
company that are valued using significant other observable inputs are valued at the net asset value (NAV) provided by the fund admuuistrator. The NAV 1s
based on the value of the underlying assets owned by the fand minus its habilities. For approximately half of these funds, investments may be redeemed once
per month, with a required 7 to 30 day notice peniod. For the remaming funds, daily redemption of an investment 15 allowed Fixed income securitics that are
valued using significant other observable inputs are valued at prnces obtained from independent financial service industry recognized vendors. Abbott did
not have any untunded commitments related to fixed income funds at Decermber 31, 2018 and 2017. For the majority of these funds, investments may be
redeemed either weekly or monthly, with a required 2 to 14 day notice penod. For the remaining funds, investments may be generally redeemed daily

Absolute retum funds and commoditics are valued at the NAV provided by the fund administrator. All private funds arc valued at the NAV provided by
the fund on a one-quarter lag adjusted for known cash flows and significant events through the reporting date. Abbott did not have any unfinded
commutments related to absolute return funds at December 31, 2018 and 2017. Investments in these funds may be generally redeemed monthly or quarterly
with required notice penods ranging from 5 to 45 days. For approximately $100 nullion of the absclute retumn funds, redemptions are subject to a 25 percent
gate, For commodities, investments in the private energy funds cannot be redeemed but the funds will make distnbutions through liquidatien The estimate
of'the liquidation period for cach fund ranges from 2019 to 2022, Abbott's untiunded commitments 1n these funds as of December 31, 2018 and 2017 were not
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significant, Investments in the private funds texcluding private energy funds) cannot be redeemed but the funds will make distnbutions through liquidation
The csumate of the Liquidation penod forcach fund ranges from 2019 to 2028, Abbott's unfunded commitment 1n these funds was $518 mullion and
$489 muillion ay of December 31, 2018 and 2017, respectively

The investment mix of equity secunties. fixed income and other asset allocatton strategies is based upon achieving a desired retum, as well as balancing
higher retum, more volatile equity secunties with lower return, less volatile fixed income secunties Investment allocations are made across a range of
markets, industry sectors, capitalizauan sizes, and in the case of fixed income secunties, maturities and credit quality The plans do not directly hold any
securities of Abbott There are no known signiticant concentrations of nsk 1n the plans' assets Abbotr's medical and dental plans' assets are invested m a
similar mix as the pension plan assets The actual asset allocation percentages at year end are consistent with the company's targeted asset allocation
pereentages

The plans' expected returmn on assets, as shown abos e is based on management's expectations of long-term average rates of retumn to be achieved by the
underdymg investment portfolios In establishing this assumpuion. management considers historical and expected retums for the assct classcs in which the
plans are invested, as well as current cconomuc and capital market conditions.

Abbott funds 1ts domcstic pension plans according to RS fundeng himitations. Intcmational pension plans arc funded accordmg to similar regulations
Abbott funded $114 million in 2018 and 5645 million 1n 2017 to detined pension plans Abbaott expects to contnbute approxumately $380 million to its
pension plansin 2019,

Total benetit payments expected to be paid to participants. which mcludes payments funded from company assets, as well as patd trom the plans. are as
foliows

Deflaed Viedical and
(in millions) Bencfit Plans Denital Plans
2619 3 306 §$ 74
2020 317 77
2021 333 78
2022 351 79
2023 369 80
2024 to 2028 2,160 418

The Abbott Stock Retirement Plan 1s the poneipal defined contribution plan. Abbott's contnbutions to this plan were 5146 million in 2018, 879 million
m 2017 and $83 million i 2016 The 2018 contnbutions include amounts related to participants of the St Jude Medical Retirement Plan which was
terminated n January 2018

Note 15 — Taxes on Earnings from Continuing Operations

Taxes on eamings from continuing operations reflect the annual effective rates, including charges for interest and penalties Deferred income taxes reflect
the tax consequences on future years of differences between the tax bases of assets and hiabilities and their financial reporting amounts.

The Tax Cuts and Jobs Act (TCJA) was enacted in the US. on December 22, 2017 The TCJA reduces the US federal corporate tax rate from 35% to
21%, requires companies to pay a one-lime transition tax
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on earnings of certain foreign subsichianes that were previously tax deferred and creates new 1axes on certain foreign sourced eamings. As of December 31,
2018. Abbott has complcted its accounting for all of the enactment date income tax cffccts of the TCJA. If additional regulations ssued by the US.
Department of the Treasury after December 31, 2018 result in a change 1n judgment, the effect of such regulations will be aceounted for in the period in which
the regulations are finahzed.

Effective for fiscal years beginning after December 31, 2017, the TCJA subjects taxpayers to tax on global ntangtble low-taxed income {(GILT) earued
by certain foreign subsidianes, In January 2018, the FASB staff provided guidance that an entity may make an accounting policy election to either recogmize
deferred taxes related to rtems that will give atse to GILTT in future years oc provide for the tax expense related to GILT] in the year that the tax 1s incurred
Abbott has elected to treat the GILTI tax as a period expense and provide for the tax in the year that the tax is incurred

In the fourth quarter of 2017, Abbott recorded an estimate of net tax expense of $1.46 billion for the impact of the TCJA, which was included in Taxes on
Eamings from Continuing Operations in the Consolidated Statement of Eamings. The estimate was provisional and included a charge of approximately
$2.89 billion for the transition tax, partially offsct by a nct benefit of approximately $1.42 billion for the remeasurement of deferred tax asscts and liabilitics,
and a net benefit of approximately $t0 million related to certain other impacts of the TCIA In 2018, Abbott recorded $130 nullion of additional tax expense
which increased the final rax expense related to the TCJA 10 $1.59 billion The $130 million of addinenal tax expense reflects a $120 million increase in the
transition tax from $2.89 billion to $3 01 tilion and a $10 million reduction 10 the net benefit related to the remeasurement of deferred tax assets and
liabilines.

The one~time transition tax is based on Abbott's total post-1986 ecamings and profits (E&P) that were previously deferred trom U S income taxes The tax
computation also requires the determination of the amount of post-1986 E&P considered held in cash and other specified assets. As of December 31, 2018,
the remaiming balance of Abbotr's transition tax oblhiganon 1s approximately $1.58 billion, which will be paid over the next eight years as allowed by the
TCIA.

In 2018, taxes on camings from conunuing operauons includes $98 million of net tax expense refated to the settlement of Abbott's 2014.2016 federal
income tax audit in the US, partial settlement of the former 5t Jude Medical consohdated group's 2014 and 2015 federal income tax retums in the US and
audit scttlements im various countnics. In 2017, taxes on carnings from continuing operations included $435 million of tax expense related to the gain on the
sale of the AMO business In 2016, taxes on earmings from continuing operations ncluded the impact of a net tax benefit of approximately $225 million,
prmarily as a result of the resolution of various tax positions from pnor years, partially offset by the unfavorable impact of non-deductible foreign exchange
losses related to Venczuela and the adjustment of the Mylan N.V. equity investment, as well as the recogmtion of deferred taxes associated with the then
pending sale of AMO

Undistributed foreign eamings remain indefinitely reinvested in foreign operations Detenmining the amount of unrecogmized deferred tax lability
related to any remaining undistributed foreign earnings not subject to the transition tax and additional outside basis difference 1n 1ts foreign entities is not
pracucable. [n the U.S , Abbott's federal income tax retums through 2016 are scttled cxcept for the federal income tax retums of the former Alere consolidated
group which are settled through 2014 and the former St. Jude Medical consolidated group which are settied through 2013 There are numerous other income
tax junsdictions for which tax retums are not yet settled, none of which are individually significant Reserves forinterest and penalties are not significant
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Earnings from continwing operations betore taxes, and the related provisions for taxes on eamings from continuing operations, were as follows

(in millions) 2018 2017 2016

mmmumg Operations Before Taxes:

Domestic $ 4300 % 308 % 306

Pomdtn | 3,303 1923 1,107
Total $ 2873 % 223t 5 1413

m From Continuing Operations

Current:

Domest R $ (812) 5 2260 § 71

Foreign 606 508 406

206) _ 2,768 477

Deferred

Domestic A 832 (679) (147

Foreign (87) 211 20

| Thored] dficd | 745 (890) __ (127)

Tatal $ 539 & 1878 § 350

Differcnces between the effective income tax rate and the U S. statutory tax rate were as follows

2018 2017 2016

Statutory tax rate on camings from continuing operations 21.0% 35.0% 35.0%
Impact of foreign operations 54) (16.3) (17 R8)
Impact of TCJA and other related 1tems 6.3 65.5 —_
Foreign-denyed imtangible income benetit (19) — —_
Domestic impaimment loss 2.1y — —
Excess tax benefits related to stock compensation 3Gn 54) —
Research tax credit (1.8) 1.9) (1.8)
Resolution of certain tax posittons pertaining to pror ycars 34 — (16.1)
Mylan share adjustment — — 255
State taxes, net of federal benefit 0.4 0.5 {1.3)
Federal tax cost on sale of Mylan N.V. shares — 34 —
All other, net 2.0 34 1.3
Effective tax rate on eamings from continuing operations 18.8% 84.2% 24.8%

Impact of foreign operations 15 pnmanly denved from operations tn Puerto Rico. Switzerland, Ireland, the Netherlands, Costa Rica. and Singapore
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The tax effect of the differences that give nise to deferred tax assets and habilities were as follows

{in millions)
Deferred tax assets:
Compensation and employee benefits
Other, primarily teserves not cummently deductible, and NOL's and credit
canryforwards
Trade receivable reserves
Inventory reserves
Deterred intercompany profit
Total deferred tax assets before valuation allowance
Valuation allowance
Total deferred tax assets
Deferred tax habiluics
Depreciation
Other, pnmarily the excess of book basis over tax basis of intangible assets
Total deferred tax liabilities
Total net deferred tax assets (Liabilitics)

Abbott has incurred losscs in a foreign jurisdictuon where reatization of the future economic bencfit 1s so remote that the benefit 1s not reflected as a

deferred tax asset

The following table summanzes the gross amounts of unrecogmzed 1ax benefits wathout regard to reduction n tax habihities or additions to deferred tax

assets and Labilities 1f' such unrecognized tax benefits were settled

(in millions)

January 1

Decrease in tax positions due to acquisitions
Increase in tax positions due to acquisitions
Increase due to cament year tax positions
Increase due to prior year tax positions
Decrease duc to pnor year tax positions
Settlements

Lapsc of statute

December 31

The total amount of unrecognized tax benefits that, 1f recognized, would 1mpact the effecuve tax rate 1s approximately $1.02 billior. Abbott believes
that 1t 1s reasonably possible that the recorded amount of gross unrccognized tax bencfits may decrease within a range of 5125 million ta $350 mitlion,

2018
3 329

2,546
196
97
203
3871
(1.363)
2,508

(226)
3.557)
(3.783)

§ (1.275)

w017
$ 881

2857
183
152
249

4,324

(1,355)

2,969

(200}
(3.385}
(3,585)

5 (616)

2018 2017

$ 1446 § 972
(13) —

— 479

164 187

235 76
Iy (176)
(o1} IE35)
SR 2 S A B
§ LI20 § (440

mcluding cash adjustments, within the next twelve months as a result of concluding vanous domestic and (ntemational tax matters
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Abbott's pnncipal business (s the discos ery, development, manufacture and sale of a broad line of health care products Abbott's products are generally
sold directly to retailers, wholcsalers, hospitals. health care facilitics, laboratoncs, physicians’ offices and govemment agencies throughout the world On
January 4, 2017, Abbott completed the acquusition of St. Jude Medical Beginning with the first quarter of 20E7, Abbott's cardiovascular and
nevromodulation business includes the results of 1ts historical Vascular Products segment and the results of the businesses acquired from St Jude Medical
from the date of acquisition. On October 3, 2017, Abbott completed the acquisition of Alere Begmming with the fourth quanter of 2017, Abbott's Diagnostic
Products reportabie segment metudes the results of Alere from the date ofacquisition

Abbott's reportable segments are as follows
Estabhished Pharmaceurical Preducts — International sales of"a broad line of branded genenc phamaceutical products
Nutrttional Products — Worldwide sales of'a broad line of adult and pediatne nutriional products.

Dragnostic Products — Worldwide sales of diagnostic systemns and tests for blood banks, hospitals, commercial laboratones and altemate-care tesung
sites For segment reporng purposcs, the Core Laboratonies Diagnostics, Rapid Dhagnostics, Molecular Diagnostics and Point of Care divisions are
aggregated and reported as the Diagnostic Products segment. Rapid Diagnostics ts the business acquired from Alere

Cardiovascular and Neuromadulatton Products — Worldwide sales of thythm management, electrophysiology, heant tailure, vascular, strictural heart
and neuromodulation products For segment reporting purposes, the Cardiac Amhythrmas & Heart Failure, Vascular, Neuromodulation and Structural Hear
divisions are aggregated and reported as the Cardiovascular and Neuromodulation scgment.

Non-reportable segments include AMO through the date of sale and Diabetes Care.

Abbott’s underlying accounting records are mantaincd on a Iegal entity basts for govemment and public reporting requircments  Scgment disclosures are
on a performance basis consistent with intemnal management reporting The cost of some corporate functions and the cost of certain employee benefits are
charged to scgments at predcicrmuned rates that approxamate cost Remarning costs, if any, are not allocated to segments In addition, intangible assct
amortization is not allocated to operating segments, and intangible assets and goodwall are not included 10 the measure of each segment's assets
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The following segment information has been prepared 1n accordance with the intemal accounting policies of Abbott, as descnbed above, and are not

presented in accordance with gencrally accepted accounting prenciples appiicd to the consoltdated financial statements

Net Sales to External Customers (a)

Opecating Earnings (a)

(in nultions) 018 2017 2016 28 2087 2016

Established Pharmaceuticals $ 4422 § 4287 5 33859 5 894 § B48 § 723

Nutntionals 7,229 6,925 6,899 1,652 1,589 1,660

Diagnostics 7495 5616 4,813 1,868 | 468 1,194

Cardiovascular and Neuromodulation 9437 R91tL 2,896 2,990 2,720 1,037

Total Reportable Segments 28,583 25,739 18467 $ 7404 3§ 6625 § 4614

Other 1,995 1,651 2,386

Total $ 30,578 $ 27390 $ 20,853

ta) Net sates were unfavorably affected by the relatively stronger US dellar in 2018 and 2016 Operating eamings wetre unfavorably

affected by the impact of forcign exchange 'n 2018, 2017 and 2016.

{in milliens) 018 2017 e
Total Reportable Segment Opcerating Eamings $ 7404 $ 6625 5 45614
Corpermate functions and benefit plans costs (618) (506) (411)
Non-reportable segments 5190 306 304
Net interest expense (721) (780) (332)
Loss on extinguishment of debt (167) — —
Sharc-bascd compensation 417y (406) {310)
Amortization of intangsble assets {2,178) (1,975) (550)
Other, nct (b) _(880) (1,033} {1.502)
Eamings fiom Continuing Operations before Taxes $ 2873 8§ 2231 § 1413

(b) Other, net includes inventory step-up amortization, integration costs associated with the acquisition of St Jude Medical and Alere,
and restructuning charges in 2018, In 2017, Other, net includes inventory step-up amortization, sntegration costs associated with the
acquisition of St Jude Medical and Alere, and restructunng charges, partially offset by the gan on the sale of the AMO business In
2016, Other, net includes the $947 mullion adjustment of the Mylan cquity investment and $480 million of foreign currency cxchange
loss related to operations in Venezuela. Charges for restructuring actions and other cost reduction initiatives were approximately
5153 milhon 10 2018, $384 mitlion 1n 2017 and $167 milhon 1n 2016,
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Addidons to
FProperty, Plant
Depreaation and Eqguipment {€) Toral Asscts

(in mullions) 2018 2017 2016 2018 2017 2016 2018 2017 2016
Established

Pharmaccuticals 3 92 3 90 § 71 % 131 § 181 § 150 § 2664 § 2728 § 2486
Nutntionals 159 164 160 &6 147 199 3,071 3,160 3,189
Diagnostics 397 300 267 609 374 379 4,464 4226 2,945
Cardiovascular and

Neuromodulation 248 29% 69 183 206 23 4510 5074 1,425
Total Reportable

Segments 887 852 567 1,009 908 751 $15,109 § 15,188 5 10,045
Other 213 194 236 385 227 370
Total $ 1,100 $ 1046 § 803 S 1,394 § 1,135 § 1,121

(c) Amounts exclude property, plant and equipment acquired through business acquisitions

(in millions) 2018 2017 2016
Total Reportable Scgment Asscts § 15109 § 15,188 % 10045
Cash and investments 4983 10,493 21,722
Non-reportablc segments 991 740 1,280
Goodwill and intangible assets (d) 42.196 45,493 12,222
All other (d) 3,894 4,336 7,397
Total Assets $§ 67,173 § 76250 § 52666

(d} GoodwrH and intangible assets related to AMO are included 1n the All other line 1n 2016

Net Sales to External
Custoners (¢)

(in millions) 2018 2017 2016

Gincalstatc NN $ 10839 § 9673 $ 6486
China 2311 2,146 1,728
Gormany RN 1619 1,366 1044
India 1,333 1237 1,114
T 1326 1.255 924
Swatzerland 1,005 841 766
fifenetheriznd S 930 929 830
All Other Countnes 11215 9,943 7961
Gomoiinared § 30578 § 27390 § 20,853

(e) Sales by country arc bascd on the country that sold the product

Long-lived assets on a geographic basts pnmanly include propery, plant and equipment. It excludes goodwll, intangible assets, deferred tax assets, and
financial instruments At December 31, 2018 and 2017, long-lived assets totaled $8.7 billion and $8.9 billion, respectively. and in the United States such
assets totaled $4 3 billion and $4.5 billion, respectively Long-lived asset balances associated with other countnes were not matenal on an individual
country basis in either of the two years
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Note 17 — Quarterly Results (Unaudited)

{in mulliens except per shure data) W18 2017
First Quarter
Continuing Operations
Net Sales 7390 § 6,335
Gross Profit 3,739 2,751
Eamings from Continuing Operations 409 386
Basic Eamings per Common Share 023 022
Duluted Earnings per Common Share 0.23 0.22
Net Earmings 418 419
Bas:c Eamings Per Common Share (a) 0.24 024
Diluted Eamings Per Common Share (a) 023 024
Market Price Per Share-High 64 50 45.84
Market Price Per Share-Low 5558 3R 34
Second Quarter
Conunuing Operauions
Net Sales 7.767 $ 6,637
Gross Profit 3923 3,056
Eamings from Continuing Opcrations 718 270
Basic Eamings per Common Share 041 015
Diluted Eamings per Common Share 040 0.15
Net Earntngs 733 283
Basic Eamings Per Common Share (a} 042 016
Diluted Eamings Per Common Sharc (a) 041 0te6
Market Pnce Per Share-High 63.85 4959
Market Price Per Share-Low 56 81 4131
Third Quarter
Continming Operations,
Net Sales 7656 § 6,329
Gross Profit 3,946 3,452
Earnings from Continuing Operations 552 561
Basic Eamings per Common Share 031 032
Dituted Eamings per Common Share 031 032
Net Earnings 563 603
Basic Eamings Per Common Share (a) 032 0.34
Diluted Eamings Per Cotnmon Share (a} 032 0.34
Market Price Per Share-High 7358 5480
Market Pnce Per Share-Low 6032 47 83
Fourth Quarter
Conunuing Operations:
Net Sales 7,765 § 7589
Gross Profit 4,086 3,747
Eamings (Loss) from Continuing Opecrations 655 (864)
Basic Eamings (Loss) per Common Share 037 (0 50)
Diluted Earnings (Loss) per Common Share 037 (0.50)
Net Eamings (Loss) 654 (828)
Basic Eamings (Loss) Per Common Share (a) 0.37 {0.48)
Diluted Eamings (Loss) Per Common Share (a) 037 (0 48)
Market Price Per Share-High 7492 5777
Market Price Per Sharc-Low 6544 5320
(a) The sum of the four quarters of eamings per share for 2018 and 2017 may not add to the full year earmings per share amount due to

rounding and/or the use of quarter-to-datc weighted average shares to calculate the carmings per share amount in ¢ach respective

quarter
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Management Report on Internal Control Over Financial Reporting

The management of Abbott Laboratories 15 responsible for establishing and marmntaining adequate sntemal control over financial reposting Abbott's
mntemal control system was designed to provide reasonable assurance to the company's management and board of directors regarding the preparation and fair
presentation of published financial statements

All intemal control systems, no matter how well designed, have inherent mitations  Therefore, even those sysiems determined to be etfective can
provide only reasonable assurance with respect to financial statement preparation and presentation.

Abbott's management assesscd the cffectiveness of the company's intemal control over financial reporting as of December 31, 2018, In making this
assessment, 1t used the cnitena set forth 1n futerna! Conirof — Itegrated Framework (2043) 1ssued by the Comnuttee of Sponsonng Orgamizations of the
Treadway Commission. Based on our assessment, we behieve that, as of December 31, 2018, the company's internal control over financial reporting was
etfective based on those cntena

Abbott's independent registered public accounting finu has 1ssued an audit report on thewr assessment of the effectiveness of the company's intemal
control over financial reporting. This report appears on page 97

Mites D White
Chairman of the Board and Chief Executive Officer

Bran B Yoor
Exccutive Vice President. Finance and Cheet Finaneial Officer

Robert E. Funck
Senior Vice President, Finance and Controller

February 22,2019
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Darcectors of Abbott Laboratoncs
Opinion on the Financial Statements

We have audited the accompanying consolidated balance shects of Abbott Laboratonies and subsidiarics (the Company) as of December 31, 2018 and
2017, the related consolhidated statements of earnings, comprehensive income, shareholders' investment and cash flows for each of the three years 1n the
period ended December 31, 2018, and the related notes (collectively referred to as the "consohdated financial statements™) In our opinion. the consolidated
financial statements present fuurly, i all matenal respects, the financial position of the Company as of December 31, 2018 and 2017, and the results of its
operations and 1ts cash tlows foreach of the three years in the peniod ended December 31, 2018, i conformity with US generally accepted accounting
principles.

We also have audited, 11 accordance with the standards of the Pubiic Company Accounting Qversight Board (United States) (PCAOB), the Company's
internal contrel over financial reporting as of December 31, 2018, based on criteria established in Intemal Control — Integrated Framework 1ssued by the
Committee of Sponsonng Organizations of the Treadway Commussion {2013 framework), and our report dated February 22, 2019 expressed an unqualified
omnion thereon

Rasis for Opinion

These financial statements are the responsibihity ot the Company's management. Our responsiility 15 to cxpress an opinion oa the Company's tinancial
statements based on oyr audits We are a public accountang firm registered with the PCAOB and are required to be independent with respect to the Company
1 accordance with the U S, federal sccurities laws and the apphicable rufes and regulations of the Securities and Exchange Commission and the PCACB

We conducted ow audits 1n accordance with the stundards of the PCAOB Those standards require that we plan and perform the audit to obtain
rcasonable assurance about whether the financial statements are frec of material misstatement, whether duc to errer or fraud Our audits included performing
procedures to assess the risks of matenal musstatement of the financial statements, whether due to ermor or fraud, and performing procedures that respoad to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures 1n the financial statements. Qur audits also
imcluded evaluating the accounting principles used and significant esumates made by management, as well as evaluating the overall presentation of the
financial statements We believe that our audits provide a reasonable basis for our opinion.

/s Emst & Young LLP
We have served as the Company's auditor since 2013

Chicago, llhinows
February 22,2019
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Report of Independent Registered Public Accounting Firm
To the Sharcholders and Boeard of Directors of Abbott Laboratories
Opinion on Internal Control over Financial Reporting

We havc audited Abbott Laboratones and subsidianes’ intemal control over financial reporting as of December 31, 200 8, based on critena estableshed n
Internal Control — Integrated Framework 1ssued by the Commuttee of Sponsoring Organizations of the Treadway Commission (2013 framewotk) (the COS0O
critenia) In our opinton, Abbott Laboratorics and subsidianes (the Company) maintained, i all material respects, cffective intemal control over financial
teporting as of December 31, 2018, based on the COSO cntena

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Campany as of December 31, 2018 and 2017, the related consohdated statements of earnings, comprehensive income, shareholders’
tnvestment and cash flows for each of the three years 1n the penod ended December 31, 2018, and the related notes of the Company and our report dated
February 22, 2019 expressed an unqualified opinion thereon

Basis for Opinion

The Company's management is responsible for maintaining effectin ¢ intemal control over financial reporting and for 1ts assessment of the etfectiv eness
of intemal control over financial reporting mcluded 1n the accompanyimg Management Report on Internal Control Over Financial Reporting. Cur
responsibility 18 to express an opinton on the Company's intemal control over financial reporing based on our audit We arc a public accounting firm
registered with the PCAOB and are required to be independent with respect 1o the Company m accordance with the U.S federal secunties laws and the
applicable rules and regulations ofthe Sceuntics and Exchange Commussion and the PCACB

We conducted vur audit 1n accordance with the standards of the PCAOB Those standards require that we plan and perform the audit o obtain reasonable
assurancc about whether effectve internal control over financial reporting was maintained en all matenal respects

Ouraudit included obtaiming an understanding of internal control ov er financial reporting, assessing the risk that & matenal weakness exusts, testing and
evaluating the design and operating effectiveness of intemal control based on the assessed nsk, and performing such other procedures as we considered
necessary 1n the circumstances. We believe that our audit provides a reasonable basis for our opinion

Definition and Limitations of Internal Control Over Financial Reporting

A company's intemal control over financial reporing 1s a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes n accardance with generally accepted accounting pninciples. A company's intemal
control over financial reporting ncludes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detait, accurately and
fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permut preparation of financial statements 1 accordance with generally accepted accounung pnnciples, and that receipts and expenditures of the company
are being made only in accordance with authonzations of management and directors of the company, and (3) provide teasonable assurance regarding
prevention or umely detection of unauthonzed acquisition, use, or disposition of the company's assets that could have a matenal effect on the financial
statements
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Because of 1ts inherent limitations, internal control over financial reporting may not prevent or detect misstatements Also, projections ot any evaluation
of cftectiveness to tuture penods are subject to the nsk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deternorate

/5" Emst & Young LLP

Chicago, lllineis
February 22,2019
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ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None
ITEM9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Evaluation of disclasure controls and procedures  The Chiet Executive Officer, Miles D White, and the Chief Financial Officer, Brian B Yoor,
evaluated the effectiveness of Abbott Laboratones' disclosure controls and procedures as of the end of the penod covered by this report, and concluded that
Abbott Laboratories' disclosure controls and procedures were effective to ensure that mnformation Abbott is required to disclose in the reports that it files or
submits with the Sccunties and Exchange Commission under the Sccunties Exchange Act of 1934 (the Exchange Act) is recorded, processed, summanzed
and repotted, within the time periods specitied 1n the Commissian’s rules and forms, and 1o ensure that information required to be disclosed by Abbott 1n the
reports that 1t files or submits under the Exchange Act 1s accumultated and communicated to Abbott's management, including 1ts principal executve officer
and prnncipal financial officer, as appropnate to allow tmely decisions regarding required disclosure

Internal Control Over Financial Reporting

Munagement’s annual report on mternal control over financral reporieng . Management's report on Abbott's intemal control over tinancial reporting 15
meluded on page 95 hereof The report of Abbott's independent registered public accounting tirm related to their assessment of the effectiveness of internal
control over financial reporting 15 included on page 96 hereof

Changes tn internal control over financial reporning During the quarter ended December 31, 201 8, there were no changes in Abbott's internal contrel
over (inancial reporteng (as defined 1n Rule 13a-15(N under the Exchange Act) that have matenally affected. or are reasonably hikely to matenally affect,
Abbott's intemal control over financial reporting

ITEM9B. OTHER INFORMATION
None
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Incorperated herem by reference are "Nommnces for Election as Directors,” "Commuttees of the Board of Dircctors,” "Section 16(a) Beneficial Ownership
Reporting Complrance,” and "Procedure for Recommendation and Nomination of Directors and Transaction of Business at Annual Meeung” to be included
m the 2019 Abbott Laboratorics Proxy Statement The 2019 Proxy Suatemcent will be filed on or about March 15, 2019, Also incorporated hereim by teference
15 the text found under the caption, "Executive Officers of the Registrant” on pages 17 through 20 hereof

Abbott has adopted a code of cthics that applres to 11s pnrcipal execunve officer, pnncipal financial officer. and principal accounung ofticer and
controller That code 15 part of Abbott's code of business conduct which 1s available fiee of charge through Abbotts nvestor relations website
{www abhottinvestor conr) Abbou intends 1o nclude on its website any amendment to, or warver ffom, a provision of 1ts code of ethics that applies to
Abbott's principal executive officer, pnineipal financial officer. and principal accounting ofticer and controller that relates to any element of the code of
ethics definttion enumerated 10 ltem 406(b) o Regulation S-K

ITEM11. EXECUTIVE COMPENSATION

The matenal to be included n the 2019 Proxy Statement under the headings "2018 Director Compensation” and "Executive Compensation” Is
ineoiperated heretn by reference The 2019 Proxy Statement wall be fited an or about March 15,2019,

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
(a) Equity Compensation Plan Information

The following table presents information as of December 31, 2018 about our compensatien plans under which Abbott common shares have been authonzed
forssuance

()

umber of
{2) securities remaning
Number of avalable for
secunties to be b} future issuance
1ssued upon Waghted average under equity
exercise of exercise price compcnsation
d of plans (excuding
options, warrants options, marrants securides reflected
Plan Catcpory and righrs and rights in column (a))
Equity compensation plans approved by security holders (1) 30425425 § 4323 157934 888
Equity compensation plans not approved by security holders 0 — 0
Total (1%2) 30,425425 § 4323 157,934 888

)y (1) Abbott Lahoratories 1996 Incentive Stock Program.  Benefits under the 1996 Program include stock opuons
intended to quahty for special tax treatment under Section 422 of the Internal Revenue Code. stock options that
do not qualify for that special tax treatment ("non-qualified stock options”), restnicted stock, restncted stock
units, stock appreciation nghts, performance awards. and foreign qualified benefits The shares that remain
available for 1ssuance under the 1996 Program may be 1ssuied 1n connection with any one of these benefits and
may be either authonzed but unissued shares or treasury shares (except that restncted stock awards may be
satisfied only from treasury shaies)
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(1

{111}

If there 1 a lapse, expwation, termination, forferture or cancellation of any benefit granted under the 1996
Program wrthout the issuanee of shares or payment of cash thercunder, the shares subjecet to or reserved for that
benefit, or so reacquired, may again be used for new stock oplions, nghts, or awards ofany rype authonzed uoder
the Abbott Laboratoncs 2009 Incentive Stock Program (the "2009 Program™) If sharcs are issued under any
benefit under the 1996 Program and thereatter are reacquired by Abbott pursuant to rights resenved upon their
1ssuance, or pursuant to the payment of the purchase price of shares under stock options by delivery of other
conunon shares of Abbott, the shares subject 1o or reserved for that benefit, or 5o reacquired, may not agam be
used for new stock options, rights, or awards of any type authorized under the 1996 Program.

To Apnl 2009, the 1996 Program was replaced by the 2009 Program No further awards will be granted under the
1996 Program

Abbort Laboratories 2009 Incentive Sfock Program.  Benefits under the 2009 Program include non-quahificd
stack options, restncted stock, restnicted stock units, performance awards, other share-based awards (acluding
stock apprecitation nghts, dividend equivalents and recognition awards). awards to non-employee directors, and
foretgn benefits The shares that remaimn available for issuance under the 2009 Program may be 1ssued in
connection with any one of these benefits and may be erther authorized but umssued shares or treasury shares
(except that restnicted stock awards are satisfied from treasury shares)

If there 15 a lapse, expiration, termnation, forfeiture or cancellation of any benefit granted under the 2009
Program without the issuance of sharcs or payment of cash thereunder. the shares subjcct to or reserved for that
benefit, or so reacquired, may again be used tor new stock optiens, nights, or awards of any type authonzed under
the Abbott Laboratoncs 2017 Incentive Stock Pregram (the "2017 Program™) If shares are issucd under any
benetit under the 2009 Program and thereafter are reacquired by Abbott pursuant to nghts reserved upon theiwr
issuance, or pursuan! to the payment of the purchasz price of shares under stock options by delivery of other
common shares of Abbott, the shares subject to or reserved for that benefit, or so reacquired, may not agam be
used for new stock options, nghts, or awards of any type authorized under the 2009 Program

In Apnl 2017, the 2009 Program was replaced by the 2017 Program No further awards will be granted under the
2009 Program

Abbort Laboratories 2017 Incentive Stock Program Benetits under the 2017 Program inctude non-qualified
stock opuons, resttacted stock, restricted stock units, performance awards, other share-based awards (including
stock apprecaiation nghts, dividend equivalents and recognition awards), awards to non—<mployee dircctors, and
foreign benefits The shares that remain available for 1ssuance under the 2017 Program may be issued in
connection with any one of these benefits and may be either authorized but unissued shares or treasury shares
(except that restncted stock awards are satisfied from treasury shares).

If there 1s a lapse, expiration, termunation, forfeiture or cancellation of any benefit granted under the 2017
Program withiout the issuance of shares or payment of cash thereunder, the shares subject to or reserved for that
benefit, or so reacquired, may again be used for new stock optiens, rights, or awards of any type authorized under
the 2017 Program 1f sharcs arc 1ssucd under any benefit under the 2017 Program and thereafier are reacquired by
Abbott pursuant to nghts reserved upon their issuance, or pursuant te the paymeot of the purchase price of shares
under stock options by delivery of other common shares of Abbott, the shares subject to or reserved for that
benefit, or so reacquired, may not again be used for new stock options, nghts, or awards of any type authonzed
under the 2017 Program.
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1v)  Abbort Lahorutaries Employvee Stock Puwrchase Plan for Non-US Emplovees Ehgible employees of
paricipating non-US affiliates of Abbott may participate n this plan. An eligible employee may authonze
payroll deductions at the rate of 1% to 10 of ehigeble compensation (in multiples of one percent) subject to a
ltnit of US $12,500 dunng any purchasc cycle

Purchase cycles are generally six months long and usually begin on August [ and February 1 On the lust day of
each purchase cycie. Abbott uses participant contributions to acquire Abbott common shares The shares may be
either authonized but unissued shares, treasury shares. or shares acquired on the open market. The purchase price
1s typically 85% of the lower of the fair market value of the shares on the purchase date or on the first day of that
purchase cyels As the number of shares subject to outstanding options s indeterminable, columns {a) and (b) of
the above table do not include information on the Employee Stock Purchase Plan. As of December 31, 2018, an
aggregate of 13,708,139 common sharcs were avanlable for future issuance under the Employce Stock Purchase
Plan, including shares subject to purchase dunng the current purchase cycle

In Apnil 2617, the 2009 Employee Stock Purchase Plan for Non-U 8. Employees was ariended and restated as the
Abbott Laboratonies 2017 Emwployee Stack Purchase Plan for Non-U 8. Employees.

2) Not included in the wable’ St Jude Medical, Inc Plans  In 2017, i connection with the acquisitton of St. Jude
Medical, Itie,, options cutstandiag under the St Jude Medical, Inc 2007 Stock Incentive Plan, as Amended and
Restated (201 4) were assumed by Abbott and convened inito Abbott options of substantially equivalent value. As
of Deccmber 31, 2018, 2,649,188 opuons rcmained outstanding under these plans. These options have a
weighted average purchase price of 30 42 No further awards will be granted under these plans

Foradditional information concerming the Abbott Laboratones 1996 Incentive Stock Program, the Abbott Laboratones 2009 Incentive Stock Program, the
Abbott Laboratories 2017 Incenuve Stock Program, and the Abbort Laboratories 2017 Employec Stock Purchase Plan for Non-U S Employees, sec the
discussion in Note 10 entitled "Incentive Stock Program" of the Notes to Consolidated Financial Statements included under Item 8, "Frnancial Statements
and Supplementary Data "

(b) Information Concerning Securiiy Ownership  Incotporated herein by reference is the materal under the heading "Secunty Ownership of Executine
Officers and Dircctors” and "Information Concemning Secunty Ownership® in the 2019 Proxy Statement The 2019 Proxy Statement wall be filed on or
about March 15,2019

ITEM L3. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The matenal to be included in the 2019 Proxy Statement under the headings "The Board of Dhrectors," "Commuttees of the Board of Directors," and
"Approval Process tor Related Person Transactions™ 1s incorporated herein by reference The 2019 Proxy Statement will be tiled on or about March 15,2019

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The matenal to be included in the 2019 Proxy Statement under the headings "Audit Fees and Nen-Audit Fees” and "Policy on Audit Commuttee Pre-
Approval of Audit and Permissible Non-Audit Services of the Independent Auditor” 1s incorporated herein by reference The 2019 Proxy Statement will be
filed on or about March 15,2019
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PART IV
TTEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
fu) Documents filed as part of ths Form {0-K
18] Financial Statements  See [tem 8, "Financial Statements and Supplementary Data,” on page 49 hereof, for a List of financial statements.
(2) Financial Statement Schedules  The required financial statement schedules are found on the pages indicated below These schedules should

be read 1n conjuncuion with the Consolidated Financial Statements of Abbott Laboratones:

Abbhott Laboratories Financial Statement Schedules Page No.
Valuation and Qualifying Accounts {Schedule I 115
Schedules 1, ITL IV, and V are not submitted because they are not apphcable ornot required

Report of Independent Registered Public Accounting Firm 116

Individual Financial Statements of busincsscs acquired by the registrant have been omitted pursuant to
Rule 3 05 of Regulation S-X

3 Exhtbirs Requered by frem 601 of Regrlatron 5-K - The intformation called for by this paragraph s set forth in Item 15(b) below

ih) Exhihits fited

10-K
Exhibnt
Table
Item No.
21 *wgrecment and Plan of Merger dated 4 of January 30, 2016, smonyg Mere Toe_and Abbott Laboratwoes, filed as Fxhibin 2 e the dbbou

Laburateries Current Report on Form R-K dated Januvan 30, 2016

a2 * Amendmeni to Agreement and Plan of Merger, dated as ot Apnl 13, 2017 ameng Alere Ine , Abbott Laboratones and Anuel Sub. Ine , filed
- as Extubit 2 1 to the Abbou Laboratoties Currgnt Report on Form 8-K dated Apn! 14,2017
23 * sareement and Plan ot Merger dated as of dpnil 27, 2016, by and among :\bbo(( Laboratortes, St Jude Medieal, Ine , Vault Merger Sub
Inc and Vault Merger Sub, LLEC . filed as Cxhibit 2.1 1o the Abbott I
2 *Stovk Purchase Agreement, dated as of September 14, 2046, by and between Abbort Laboratones and Chace LLC and. solely for certun
purpuses, Juhnson & Johnson, filed as Exhibit 2 | to the Abbott Laboratones ¢ umment Report on Form 8-K dated September 14, 20106
Certain schedufes and exhibits have been omitted from these filings pursuant to Ttem 601 (b}2) of Regulation S-K. Abbott will furnish
supplemental copies of any such schedules or exhibits to the U S Secunties and Exchange Commussion upon request
31 *Argcles of Incomomtion. Abbott Laboratores, filed as bxhibit 3.1 to the Abbott Labomtones Quarterly Repont on Form 10-0) for the
uarter en March 31, 1998
32 *By-Laws of Abboit Laboratones, av amended and restated etfecuine June ¥, 2018, tiled as Exhibiz 3 1 o the Abbott Laboratones Current

Report on Form 8-K dated Junc 8, 20(8
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1-K
Exh:bn
Table
Hem No.
31 *Indentwre dated as of February 9, 2001 between Abbort Labuiatones and he Bank ot hew York Mellon Trust Compani, N A (as sugecssot
o JP Morgan Trust Company, Natronal Assocration, suceessot to Bank One Twst Company. D A ) pneluding toom ot Secunty), filed as
Exiibit 4 1 o the Abborg Laboratopes Registration Statementon Foym -3 dated Febryary 12, 200]
K *supptemental Tndenture dated s of Febyary 27 20006, between Abbott Labontones and The Bank of New York Mellon Trust Companyy
N A (ay successor 10 JP Morsan Trust Company, Nauonal \ssoctation), filed ay Exhibit 42 to the Abbott Laboratories Registiation
Statement on Borm $-3 dated Febrwary 28 2006
53 *Fomm ol S1,000,008.000 6 330"y Note dug 2037 gled an Exhubit 99 6_to the Abbott Labymones Cument Repord_on_Fonm 8-K dated
- Noy ember 6, 2007,
14 * Acnons efthe Authonzed Ofticers with respect to Abbott's 5 130% Notes due 2012, 5 600%q Notes due 2017 and 6 150°%; Nuotes duie 2037
filed as Exhubit 99 3 ro the Abbott Laboratones Cunent Report on Farm R-K dated November o, 28007
45 AEom ol S1.000000000 6 000" Note duc 2039 tiled as Pxhibit 99 3 (o the Abbou [ abemtones Current Report on Form 3-K dated
16 * Actions of the Suthonsed Officers with respect to Abbott’s 5 125% Note due 2019 and 6 000°% Note due 2039, (iled as Exhibi 99 3 to the
Abbott Lebuoratones Cutrent Repont on Fonn 8-K dated Februdary 26, 2009
37 *Foms ot 2040 Note, filed as Exhibit 99 6 to the Abbott [ aboratonies Current Report vn Form 8-K dated May 27 3010

18 *dctwons of the Anthonzed Otfficers with respect to Abbaott's 2 70", Notgs, 4 125, Nates and 5 30%s Notes, filed as Exhibat 99 3 to the
Abbout Laboratprigs Current Report on Ferm %-K dated May 27,2010

49 *Indenwrg, dated as ot March L0, 2015 between Abbort Laboratorres and U'S Bank Nauonal Association (inciuding torm ot Sgeurnity ), filed
as bExhibit < { 1o the Abbott Labormones Cunent Report on Form 8-K dated March 5. 2015

410 *Form ol 2.5350% Neotg dug 2022, filed ay Exhibit 99 5 to the Abbott Laboratorigs Current Report on Form 8-K dated March 5, 2615

311 ¥Form uf'2 950% Note due 2025 filed as Exhibit 99 6 to the Abbout Laboeratones Current Report on Foon 8-K dated March 3, 2015,

4 12 ~ " . . v -
Abboutt Laborgtories Cumrent Report on Fonm 8-K dated March 5, 2045
113 *Form of 2 900%, Notes due 2021 filed as Exhibit 4 3 to the Abbott Labormtones Current Report on Fonm 8-K dated November 22 2016

114 *Form ot 3 400", Notes due 2023 file

*Form of 3 750% Motes due 2026, filed as Exhibit 4 3 1o the Abbott [ aboratones Current Report on Foan 8-K dated November22, 2016

+
o
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10-K
Exhibit
Tablc

Ttein No
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1

-
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N
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1)

*Farm ot 4 730" Notes Jue 2036, filed as [ vhibit 4 6 1o the Abhou Laboratanes Cunent Report on Fomm h-K dated SNos amber 22 20160

*Pomn ol 4 90076 Noes due 2046, fled aa bxhibit 4 7w ihe Abbott Laburatortes Curent Report on 1o 8K dated November 22 2016

FOtficen Cemticate Pursuant to Sections 3 1 and 3 3 of the Indentuee with respect o 2 350%, Notes due 2(HY, 2 900", Nowgs dug 2021
3 400 Notes due 2023, 3 730%, Notes due 2026, 4 730" Notes due 2036 and 4 900", Notes due 2040 poncluding forms of notesy, filed as
Exhibi 4 22 1o the Abbutt Laboratpnes 2016 Annual Report on Form 10-K

*Formooi 2 300%s dotes due 2020 tiled as Exlubic 4 3 o the Abbolt Laboratones Current Repont on Form 8-K dated Maich 22, 2017

*Pormaord 875, Notes due 20235, filed as Exinbit 4 5 w the Abbont Laboratonies C utrent Repon on Fonn 8-K dated Margh 22 2017

*Form of 4 73" Noees due 2043, filed as Uxbibit 4 6 to the Abboit Laboratories Current Report un Form X-K dated March 22,2017

.

*Oiticers” Centficate Pursuant to Sections 3 1 and 3 3 ot the Indenture with rgspect 1o 2 (%, Notes due 208 X 300, Notes duge 2020
325" Noites due 2023, 3 873% Notes due 2025 and 3 75 Notes due M35 fincluding form of notes), tiled as Exhibit 4 7 1o the Abbott
Laboratones Quartetly Report yn Form 10-0 fur the penod ended March 31,2017

Findeanige, dited as of July 28 2009, hetween 5t Jude Medical, LLC (sueceswer to St Jude Moedical, ne) and L % Bank National
Assoctalion, ds trustee, filed as Uxhibie 1o the 3t Jude Medical. Ine Cument Repott on Form 8-K dated luly 28, 2009

iTourth Supplementyl Indenture, dated as o 4pnl 2, 2013, between St Jude Medical, LLC (suecessor o St Jude Medeal, Ine ) and U8
Bank Natonal Assoctation, as trustee, telating to St Jude Medical, LEC'S 3 23%, Senmior hotes due 2023 and 4 75% Senior Notes due 2043
gncludimg oms ofnotes), led as Exhibit 4 1 1o the St Jude Medical, Ine Cument Repont on Form 8-K Jated April 2, 2013

+Futh Supplemental Indenture. dated as 0f September 23, 2015, between St Jude Medical, L.LC (successor to St Jude Medsieal, lne ) and
LS Bank Natiundgl Assocration. as trustee, relating to 8t Jude Medical, LLC 2 000°%, Scnior Notes due 2018, 2 80(" s Scnior Notcs due
2020 and 3 375% Sentor Notes due 20235 filed as Exhibic 4 | to the $t Jude Medical, Inc Cumreng Report vn Form 8-K dated September 23
2015

Association, as trustee, filed as Exinbitd | to the St Jude Medical, L1 C Current Report en Form 8-K d.m_d January 4, 2017

*Form ot Seventh Supplemigental Indenture between St Jude Medical, LLC and US Bank Natonal Association, as trustee, filed as
Exhibit 4 3 to the Abbott [ aboratones Regestration Statement on Foom S-4 dated Febauary 21, 2017

*Indenjure dated September 27, 2018, among Abbou Ireland Financing DAC, as 1ssuer, Abbon Laboratones, as puarantor and U S Bank
National Association, as tristee, filed as Exhubit 4 | to the Abbuott Laboratonies Current Report on Form 8-K dated September 27 2018

105




1-K
Exhibit
Table
Itere No
429

EeS
s

-
”

N
[t
s

101

*Fust Supplemental Indentiure dated September 27, 2018 amoeng Abbott freland Financing AC, as wssugs Abboit [aboratories, as guarnntor,

LS Bank National Association as trustiee, Flavon Finanaial Senvages DAC, UK Branch. das paying agenl and transter agent, and Flayon
Financial Servives DAC, asregistrm, tiled as Exhibit 4 2 to the Abbott Laboratones Cunent Report on Form 8-K dated September 27, 201X

*Form ot 0 000", Note due 2020 pncluded in Exhibir 4 2 10 the Abbowt [abmatoties Current Report on Form 8- dated September 27
20183

#*Eorm ot D875 Note due 2023 (imgluded in Fxhibig 4 2 to the Abbott Laboratores Current Report on Form 8-K_dated Sepiember 2
2018

*Form ot | 300"« Note due 2026 (included 1n Exhibit 42 1o the Abbott Laboatgnes Current Report on Form 8-K dated September 27,
2018)

Other debt nstruments are omutted 1n accordance with Item 60134011 A) of Regulanion 5-K Copics of such agreements will be fumished
to the Securities and Exchange Commussion upon request

*Supplemental Plan Abbont Laboratories Extended Dasability Plan, filed as an exhibrt (pages 50-51) to the 1992 Abbout Laboratones Annual
Report on Form 10-K **

* \hbott Laboratones Detorred Compensation Plan, as amended, tiled as Exhihit 102 1o the 2017 Abbott Laboratones Annual Report on
Form 10-K **

* wbhbott Laboratones 401ik) Supplemental Plan, a» amended and restated, fled as Exhibit 1003 to the 2012 Abbott Laboratones Annual
Report un Form 10-K **

* Abhbott Laboratones Supplemental Penson Plan. as amended and restated, tiled as Extiibit 1009 to the 2014 Abbott Laberatones Annudl

Repor on kFpon 10-K **

* 986 Abbott Labomtones Managemest Incentive Plan, as amended and restated, filed as Exhibet 18 5 to the 2014 Abbott Labomtones
Annual Report on Form 10-K.**

* 1998 abbott Eaboratonys Pertormance Incenteve Plan, 4s amended, filed as Exbibit 10 6 to the 2014 Abbott Laboratones Annual Repurt on
Fonn 10-K **

FRufes for the 1998 Abbott Laboratongs Performance Incentiv e Plan, as amended and restated. filed as Exhibit 10 7 w the 2012 Abbott
Laboratones Annual Report on Fonn 10-K *+

I:xhlbl[ 10 11 to the Abbott Laboratones Quarterly Report on Form 10-0 forthe guaner ended March 31, 2009 ==

*Abbott Laboratones 2009 Incentive Stock Program. as amended and restated, filed as Exbhubit 109 to the 2014 Abbott Laboratortes Annual
Report on Form 19K . **

*Abbott Laboratories 2017 Incentive Stock Prowram gincorporated by reference to Bxhibit B ot Abbott's Defimitive Proxy Statement on
Schedule E4A filed wath the Secunties and Exchange Commuission on March 17, 2017)

*Abbott Laboratonies Non-Emiployee Directors' Fee Plan, as amended and_restated, filed as Exbibit 10 10 to the 2016 Abbott Laboratones
Annual Report un Form 10-K **

*Form of Non-Employee Director RC\[[‘IL[L([ Stock Uit Apreement under Abbott Eaboratones 1996 Incentive Stock Progmm. filed as
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1013 *Form ot Employvee Stock Oplion Agieement tor a nevw Non-Quabiticd Stoch Option under the Abbour [ abotatories 1996 [ncentiv o Stock
Brogram granted on orafiet Februan 13 2005 filed as Exhibit {02 o the Abbott Laboratongs Curremt Report on Fonm 8-K dated
Februan I8, 30ys5 +*
[INE] ¥Pomm ol Non-Quualiticd Stock Option Agrecment for an asward of non-yualetied stock options under the Abhbott Laboratones 1996 Incents e
Stock Program sranted on or after Febmary 17, 2006, tiled as Extubit 104 to the Abbotr Laboratores Current Report on Form 8-K dated
February 16, 20{4 **
w3 *Form of Non-Qualiticd Stock Opuon Agrecnient fur an award of non-quahficd stock options under the Abbott Labuoraturnies 1996 lneentnv e
Stock Program pranted on ot atter February 20, 2009, filed as Fxhibit (6 3 tu the Abboitt L abotatones Cunent Report on Form X-K dated
February 20, 2009 **
1 l6 *Fomn ot Non-Emiploy ee Ditector hon-Quahificd Stock Optio Agreement. filed as Exiubit 10 2 to the Abbott Labomtones Current Report
on Fonn 3-K dated vpnl 24,2009 **
i~ ¥Fomn ot Non-Employee Diecctor Resticted Stock Unit Agreement, filed as Exhibir 103 1o the Abbott Laburutenes Cument Report on
Form 3-K dated Aprl 24 2089 **
10138 *Foma of Non-Oualifigd Stock Opuon Acreement (rutably v osted) fited as Exinbat 105 1o the Abboit Laboratornes € unent Report an
Eorm 8-K dated Apnl 24 2009 **
1019 “Form of Restngled Stoch Unit Agreement (ratably vested), filed as Exhibat 10 37 w the 2013 Abbett Laboratories Annugl Report on
Fon LO-K **
1020 *Form of Restricied Stock Unitg A : > 5 a» Exhubit 1038 to ihe 2013 Abbott Laboratones
Annual Repott un Form 10-K **
1021 *Form ot Performance Restricted Stock Umit Agreement tor foreign employees annual pertormance basedy, filed gs Exhibit 1039 ty the
2013 Abbott Laboratortes Annual Repon on Fomm 0K **
1022 *Form of Performance Restncted Stock Unit Agreement for foretgn executive officers (annual performance based), filed as Exhibit 1040 to
the 2013 Abbolt [Laboratones Annual Repart v Form [ 0-K **
1023 *Formm ot Pertormance Restneted Stock Unit Agreement for toreign employees (ntenim perormunce based) filed as Exlubar 10 41 to the
2013 Abbott Laboratories Annual Report on Form [0-K **
1024 *Form of Performance Restncted Stogh Unut Agreement to1 foraign executin ¢ officers (intenm pertomiance based), filed as Exlibn 1042 10
the 2013 Abbott Laboratones Annyal Report on Form [0-K **
1025 *Foan ot Restneted Stogk Unit Agreement (ehif vested), filed as Exhibin 16043 10 the 2013 Abbou Laberatonies Annual Report on Fonn 18-
K LR
[0 26 *Form of Restngred Stock Uit Agreement tor cxccutive ofticers (el vested)y filed as Exlubit 10 34 to the 2083 Abbon Laboratones
Annual Report an Form 10-K **
1027 *Form ol Restngied Stock Unit Agreement for foretyn employees ehifl vested), filed as Exhibit 10 45 to the 2013 Abbout Laboratornies

Aunual Repont un Fornm 10-K **
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1028 *Foon ot Restineted Stock Ll Agreement Tin foreign exevuns g ottivers (it ested) filed ay Fabibit 10 46 to the 2005 Abbott Laborataties
Annual Report on Form 10-K **
R *Forum of Non-Limploy ce Direeton Resticted Stock Umit Agicement filed ay Exhubat 1847 to the 2013 Abbott Eaboratoues Annual Report
vn Fonn 10-K **
100 30 Flom ol Non-Emplovee Ditector Restricted Stock Unit Agreement for toreisn non-employee directors, filed as Exhibit 1048 to (he 2013
Abbott Laburatories Annual Report un Form [0-K #*
10 31 *Famn of Restrcted Stock Unit Asrecment for Parigipants 1o France, tiled as Exlibit 10 49 to the 2013 Abbout Lahoratunes Annual Report
on Form [0-K **
1032 *Form o Resincted Stock Agreement (ratabls s ested), filed as Exfubu 10 50 1o the 2013 Abbout Labomtones Anpudl Repott un Fom 10-
- K * ¥
1033 *Form gl Restuetgd Stock A : 1% s officg s filed as Exhibie 10 31 to the 2013 sbbott Labotatones Aonual
Repert on Fonn 10-K **
100 34 ¥Form of Perfonnance Restncted Stock Agreement {annual pertormance basedy tiled as Eshibin 1052 to the 2013 \bbout Laburatores
Annual Reporton Foom 10-K **
1035 *Form ot Pertormance Restiicted Stock Apreement for executive officers annual performance basedy, filed av Fxhibit 10 33 to the 2013
Abbott Laberatongs Annual Report on Form 10-K **
10 36 *Form of Performanee Restneted Stock Agieement finterym pertormance based), tiled as Exhibit 10 34 o the 2013 Abbott Laboratomes
Anngagl Report o Fopm 10-K **
1037 *Form vl Pertormuance Re:
Abbott Laberatones Annual Report on Form 10-K **
10,38 *Fom
103y :
Reporst on Formm [0-K **
10,40 *Formm of Non-Qualiticd Stock Qpuion Agreement, filed as Exhibit 10 38 w the 2013 Abbout Laboratones Annual Repont oo Form 10K **
1041
1042
Report on Fonn 19-K . **
10,43 *Form of Non-Qualitied Stock Option Agreement for foreign executive officers, tited as bxhibit 1061 to_the 2003 Abbot [aboratorees
Annual Report on Fom 190-K **
1044
10 45

2013 Abboit Laboratenes Annual Report on Form 10-K ¥ *
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1046 =Form ol Restticted Stock T it Apreciment patably vestedyunder the Abhott [aburatories 2617 [ncentive Stock Program, filed a~ b xhibae (2
tir the Abbou Laboratenes Current Report on Form 8-K dated Apul 28 20 7 **
1047 *Form ot Restnieted Stock Unit Awicement tor toreirgn erploy ees (gatably vested) under the Abbort Labopatones 2817 fncentive Stok
DProgram, filed as Exhibic 10 3 w the Abbout Labomtoties Current Report on Form 8-K dated Apnl 28 2057 **
———
10 4% *Lorm of Restricted Stock Unit Agreement (chfl vested) under the Abbott Laboratonies 2017 Incentise Stock Program, filed as Exinbit 104
to the Abbott Laborgtones Curent Report on Form 8-K dated Apnl 2%, 2017 **
10 49 *Form of Restrncted Stock Unrl Agreement for foreign employees (elift v ested) under the Abbou Laboratones 2017 Incentin ¢ Stock Program
filed as Exdubig 10 5 o the Abbou Laboratones Cuntent Repont on Form R-K dated Apnt 28 2017 **
10350 *Com of Pertormance Reatncied Stock Lot Agreement for forcign employ ces (anpual petformance based) under the Abbou Laboratures
2017 Incentin e Stock Program, filed as Exhubit 10 6 1o the Abbott Labotatoeues Cunent Repost vn Form 8-K dated Apnl 28, 2017 *#*
1051 *Fonn of Performance Restricted Stock Unit Agrecment jot forergn employees (nterum performance based) under the Abbou Laboratories
2017 Incentiv e Stuck Provram. filed as Exlibt 10 7 1o the Abbout Labowatones Cunent Report vn Form R-K dated Apnl 28 2017 **
fns2 *Fom of Resincted Stock Agreement (ratabls vested) under the Abbott § aboratones 2017 Incentrv e Stock Program, filed as Bxhibit 10 8 to
the Abbgrt Laburatones Cumrent Repon on Fonn 8-K dated April 28 2017 **
10353 *Form of Restneted Stock Agreement (c 1oty ested)y under the Abbote 1 aboratongs 2017 Incentis ¢ Stock Program. fited as Fxhibit 1009 o the
Abbett Labwatenes Current Report on Funn 8-K dated Apnl 28, 2017 >+
1054 *Form ot Perfonmance Restncted Stock Agxtreement (annual performance based) under the Abbott [abotatonies 2017 Incentrne Stock
Program filed as Fxhibit 10 10 to the Abbott Labomtones Current Report on Form $-K dated Apnl 28, 2017 *+
10 55 *Form of Performance Restneted Stock Agresment pntenm performance based) under the, Abbott Laboratonies 2017 Incentsve Stock
Program, filed as Exhibit 10 11 1o the Abbout Laborateries Current Report on Fonm 8-K dated Apnl 28,2017 **
1056 *Form ot don-Qualitigd Stock Opuion Ayrcement under the Abbott Laboratenes 2017 Incentive Stoch Program. filed as Exhibit 10 12 to the
Abbott Laboratenes Current Report on Form $-K dated Apnl 28 2017 =+
1057 *Form ot hon-Qualitied Stack Qptron Agreement for forcign employees under the Abbon Eaborutones 2017 Incenove Stack Program, filed
as Fxhabit 10 13 to the Abbont Laboratones Cuirent Repont on Form 8-K dated Apnl 28, 3017 **
1058 *Form of Restneted Stoch Unut Agreemcat for executiv e officers (bt vested) under the Abbott Laboratones 2017 Ingentive Steck Program,
filed as Exhuibit 10 14 1o the Abbott Laboratones Current Report on Form 8-K dated Apnl 28, 2017 **
1059 *Form ot Restrnicted Stoch Unit Agreement for foreign executive officers elitf vested) under the sbbou Laboratories 2017 Incentive Siock

Prograrmn, filed a3 Exhibit 10 15 to the Abbot Laboratongs Cument Report on Form 8-K dated Apnl 38 2017 **
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10 60t *Form of Pertormance Restricied stock Linit Agreement for foretgn executive officers tannual petformance hased) under the Abbot
Laboratynes 2017 Incentive Stpch Program, tited as Cxhibit 10 16 w the Abbott Laboratones Current Report un Form 8-K dated Apni 28
2017 ==
16l *Form ot Pertonnance Restnered Siock Unit Agreement tor forgign executive officets (aternn pertormance based) under the Abbott
Laborgtortes 2017 Incentuive Stock Prowiam filed as Exhibit 10 17 to the Abbutt Laboratones Cunent Report on Formt 3-K dated Apol 28
20T
1062
1063
1064
Incentiy e Stock Progrun |I|LL| as Exhibit 10 20 (o the Abbott Laborstongy Cumrent Report oo Form 3-K dated -\nrll 2R 2017
1 65 *tom of Pertormmance Restneted Stoch Agreement tor executive otficers tintertm petfonmance based) under the Abbott L aboratones 2017
Incenus ¢ Stoch Progoum, tiled oy Exhibit 10 21 to the Abbott Labuotatories € urrent Report vn Fonn 8-K dated April 28, 2017 **
10 66 *Form of Non-Quahified Stock Opuon Agicement tur exeuutiv e otficers under the Abbott Laboratones 2017 Tncentive Stoch Program, liled
ds Exhybie 183 22 o the Abbot Laboratones Current Report on Form 3-K dated Apni 28,2017 **
1lnoa? From of hon-Ouabified Stock Opuor Agreement fui toreign execubine otficers under the dbbou Laboatorigs 2017 Incentne Stock
Program, Hited as Exhubit 10 23 o the sbhbott Laboratongs Cument Report on Form 8-K dated Apnl 38 2017 **
10 X *om gf Non-Employ ce Director Restricted Stock Uit Apreement under the Abbott Laboratories 2017 Ingentiye Stock Proytam, tiled as
Exhibit 10 2410 the Abbott Labormwones Current Report on Fonn 8-K dated Apn) 28, 2017 **
14 69 *Fomm pt Non-Employee Direcror Restricted Stock Unit Agreziment for toreign non-employee directors under the Abbott Laboratones 2017
Incenin e Stock Program, tiled as Fxhibit 10 25 1o the Abbott Laboratones Current Repot on Form 8B-K dated Apnl 28, 2017 **
1070 *Form oi Non-Employee Din ualificd Stock Opuon Agreement under the Abbott Labortonies 2017 Ineenuse Stock Program
filed as Extubit 10 26 to the Abbuit Laboratonies Cunent Report on Form 8-K dated Apry| 28, 2017 **
1071 -k Opuion Agreement for foreign non-cmployee directers under the Abbott Laboratories
2017 Ingenus e Stock Prograim, filed as Exhibie 10 27 to the Abbott Laboratones Current Report on Fornn 8-K dated Apri] 28, 2017 **
1072 *Form of Augreement Regarding Change m Control by and between Abbott Laboratgpes and its named execulive utficers (other than

Mr White), tiled as Exlubit 101 to the Abbott Laboratones Cumrent Report on Form 8-K dated November 30, 2012 **
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P73 *Form ol Extenyion of Agreement Reoarding C hanpe in Convul by and between Abbott [aboratores and itx named executive wuilicers (othe
than Mr Wlnte) extending the agreement term (o December 31 2018, Hled as Pxhobat 10 49 1o the 2016 Abbott Laburatones Annual Repost
on Foon 10-K *=

1074
than Mi: White). extendimg Lhe agreement tenn to December 31, 20240 **

1075 *Form of INime Shanpg rgreement between Abbou Laboratones, Ine and M D W ute, filed as Fxhibit 106 to the Abbuott | aboratones
Quanterly Report on Fopn 10-0 for the guaner ended June 31 2006 **

10 76 *2004 Stwck Ineenure Plan, ay amended and iestated, filed as Exhibit 43 to the Abbott [ aboratones Remistration Statemen) on Form S-8
dated March 20, 2009 **

177 St Jude Medieal, Ine 2007 Stock [ncentiy ¢ Plan. as amended and restated (20143, tiled a» Pxhabat 10 22 to S Jude Medieul, fue Annual

10 7% Stoy ]
on or ath.r December 10, 2012 under the St Jude Medical, Ine 2007 Stock |I|u,nln e Plan h|J] as Exhibst 10 24 to the St Jude Medieal, [pe
Annual Repont on Form 10-K forihe yearended December 29, 201 2 dated February 26, 2013 *=

13 79 FFom ot Non-Qualitied Stock Option Agreement fpr hon-kFmployee Dicecten and related Notice ol Nun—()u..\lltmd Stock Oprion (mml for
:.lm,k opigns granted on or after DLL\.HIbLT 10,2012 umiLrlh* 3

L0 RO 2 ! ' : d
granted on or afier December 10, 2082 ander the St Jude Medical, Ine 2007 Stock Incentiv e Plan, filed as Exhibit 16 27 to the St Jude
Medieal, Inc_vnnual Report on Form 10-K tor the year ended December 29, 2012 duted February, 26,2013 **

10 &1 *Mangsgement Savings Plan, gy amended and cestated, filed oy Exbubit 10 83 to the 2017 Abbott Laborstonies Annual Report on Fonm 10-
K "

10 82
Fove Year Credit Apreement, dated as of November 30, 2018, among Abbour Laboratories, v anpya financial institations, as lenders, and
JPMorgan Chase Bank, N A | as administrative agent

21
Subsidianes ot Abbou Labueratongs
231t
onyent of Independent Repistered Public Accounting Fumy
31
Certtfication of Chiet Execytin e Officer Required by Rule 13a-1-Ha) 17 CFR 240 13a-14¢a1)
312

Certification of Chiet Financial Otficer Re Rule 13a-14a) (17 CFR 2400 1 3a-14a

Exhibits 32 | and 32 2 are furmished herewith and should not be deemed to be "filed” under the Secunties Exchange Act of 1934,
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Itern No.
it
Certification ot Chiet Txecutty e Oifieer Pussuant to 18 LIS C Seeuon 1330, gy adopted pupsuant to Section Y06 ot the Sarbuancs-Oxley At ot
2002
2
Certificatron ot Chief Financra} O4fcer Pursuant to 18 US C Secuon 1330, as adopted pursuant to Section 946 o the Sarhanes-Oxley Actof
2002
10] The following financial statements and notes from the Abbott Laboratories Annual Report on Form 10-K for the year ended December 31,
201R filed on Febriary 22, 2019, formatted in XBRL. (1) Consolidated Statement of Earmings, (1) Consolidated Statement of Comprehensive
Income, (1i1) Consolhdated Statement of Cash Flows. (1iv) Consolidated Balance Sheet, {v) Consolidated Statement of Shareholders'
Investment; and {v1) thc notes to the consolidated finaneial statements.
* Incorporated hergin by reference Commission file number 1-2189.
** Denotes management contract ar compensatory plan oramangement required to be filed as an exhibit hereta.
+ Incorporated herein by reference Commussion fike namber 1-12441

Abbott wall furnish copies of any of the aboy 2 exhibits to a shareholder upon wntten request to the Secretary, Abbott Laboratones, 100 Abbot Patk
Ruoad. Abbott Park, Illimois 60064-6400

fc) Financial Statement Schedule filed (page 115)
ITEM 16, FORM 10-K SUMMARY

None.




Pursuant to the requirements of Section 13 or 15(d) of the Secunties Exchange Act of 1934, Abbott Laboratories bas duly caused this report to be signed

on its behalf by the undemigned. thercunto duly authonzed

Pursuant to the requirements of the Secunties Exchange Act of 1934, thus report has been signed below by the following persons on behalt of Abbott

Laboratories on February 22, 2019 in the capacities indicated below

/s’ MILES I WHITE

SIGNATURES

ABBOTT LABORATORIES

By s/ MILES DD, WHITE

Miles D. White

Charrman of the Board and
Chief Executive Officer

Date February 22,2019

/s/ BRIANB YOOR

Miles D, White

Chairman of the Board, Chuef Executive Officer
and Drector of Abbott Laboratories

{(pnncipal executive otticer)

/s/ ROBERT E. FUNCK

Robent E. Funck
Semtor Vice President, Finance and Controller
{pnncipal accounting officer)

/% ROBERT ] ALPERN,M D,

Brian B Yoor

Executive Vice President, Finance

and Chief Financial Officer
(principal tinancal officer)

/5 ROXANNE & AUSTIN

Robert I Alpem. M.D.
Director of Abbott Laboratones

/s’ SALLY E BLOUNT, PHD.

Roxannc S. Austin
Director of Abbott Laboratones

/8" MICHELLE A. KUMBIER

Sally E Blount, Ph.D
Drrector of Abbott Labomatories

/s EDWARDM LIDDY

Michelle A Kumbier
Dircctor of Abbott Laboratories

/st NANCY MCKINSTRY

Edward M Liddy
Director of Abbott Laboratonies

Nancy McKinstry
Durector of Abbott Laboratories

i3




/s- PHEBE N NOVAKOVIC

/s WILLIAM A OSBORN

Phcbe N Novakovic
Director of Abbott Laboratories

/s SAMUEL C SCOTTII

Wilhham A, Osbom
Director of Abbott Laboratenes

/s DANIEL J STARKS

Samuel C. Scott [
Director of Abbott Laboratories

/s JOHN G, STRATTON

Daniel J Starks
Dhrcctor of Abbott Laboratories

/s GLENNF. TILTON

John G Stratton
Dhrector of Abbott Laboratories

Glenn F Tilton
Director of Abbott Laboratortes




FOR THE YEARS ENDED DECEMBER 31, 2018,2017 AND 2016
(in millions of dollars)

ABBOTT LABORATORIES AND SUBSIDIARIES
SCHEDULE 1T VALUATION AND QUALIFYING ACCOUNTS

T T —

Amounts
Balance Proy minns/ Charged OF

Allowances for Doubtful 4t Beminning Charges and Other Balance at
Accounts wnd Praduct Returns of Year 10 Income Deducnons End of Yeur
2018 3 294 % 1o $ {90) § 314
2017 250 105 61) 294
2016 337 92 (179) 250

115
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors of Abbott Laboratones
Opinion on the Financial Statement Schedule

We have audited the consolidated financial statements of Abbott Laboratones and subsidiaries (the Company) as of December 31, 2018 and 2017, and for
cach of the three years in the penod ended December 31, 2018, and bave 1ssued our report thercon dated February 22, 2019 (included clsewhere in this
Annual Report on Form 10-K) Our audirts of the consolidated financial statements included the financial statement schedule listed in Item 15{a)2) of this
Annual Report on Form 10-K {the "schedule™. This schedule is the responsibihity of the Company's management Our responsibility is to express an opinion
on the Company's schedule, based on our audits

Tn our opinion, the schedule presents fairly. im all matenial respects. the information set forth theremn when considered in conjunction with the consolidated
financial statements,

/s Emst & Young LLP

Chicago, [lhnos
Febmary 22,2019




Exhibit 10.74

iDate]
To: [Executive]

Re: CIC Agreement Extension

Abbott’s Board ot Directors recently extended your Change in Control (CIC) agreement Its term now cont:nues through December 31, 2020. The CIC
agreement provides you with financial, health and welfare benefits in the event of a Change in Control No action 1s required on your part te continue
participation mn the CIC agreement

You arc hereby notified that your cutrent Change in Control Agreement, which was sct to expire on December 31, 2018, has been extended to December 31,
2020

Please retan a copy of ihits Nouficauen of Extension with your important records.




Exhibit 10.82

EXECUTION VERSION

U 5. $5,000,000,000
FIVE YEAR CREDIT AGREEMENT
Dated as of November 30, 2018
among

ABBOTT LABORATORIES.

as Borrower,
and

VARIOUS FINANCIAL INSTITUTIONS,

av Lenders,
and

JPMORGAN CHASE BANK, N.A,,
as Adimnsorative dgent,

and
BARCLAYS BANK PLC

BANK OF AMERICA, N.A.
and

MORGAN STANLEY SENIOR FUNDING, INC.

as Svadrcation Agenis

JPMORGAN CHASE BANK, N.A.,
BARCLAYS BANK PLC

MERRILL LYNCH, PIERCE, FENNER & SMITH, INCORPORATED

and

MORGAN STANLEY SENIOR FUNDING, INC.

Jownt Lead Avrangers and Joint Book Runners




SECTION 1.01
SECTION 1.02

SECTION 1.03

SECTION 2 1]

SECTION 2 2

SECTION 2 03

SECTION 2 04

SECTION 2 05

SECTION 206

SECTION 2 07

SECTION 2 0%

SECTION 2.09

SECTION2.10

SECTION 2.11

SECTION 2.12

SECTION 2,13

SECTION2 14

SECTION 2 15

SECTION2.16

SECTION2 17

SECTION 218

SECTION 2 19

SECTION 2 20

SECTION 3 1

TABLE OF CONTENTS

ARTICLET
DEFINITIONS AND ACCOUNTING TERMS

Certain Defined Tenns
Computation of Time Peniods
Accounting Terms. Interpretative Provisions

ARTICLE I
AMOUNTS AND TERMS OF THE ADVANCES

The Advances

Making the Advances

[Rescrved]

Fces

Termination, Reduction or Increase of the Commutments: Extension of the Commutment Temuination Date
Repayment of Advances

Intergst on Ady ances

Interest Rate Determination, Altetnate Rate of Interest
Intercst Elections

Optienal Prepayments of Advances

Increased Costs, Reserves on Eurodoliar Rate Loans
Illegality

Payments and Computations

Taxes

Shanng of Payments, Etc

Use of Proceeds

Evidcnce of Debt

[Reserved]

Defaulung Lenders

Miugation

ARTICLE Il
CONDITIONS TO EFFECTIVENESS AND LENDING

Conditions Precedent to Closing Date

Page

19

21
21
24

24

29
30
31
35
36
36
36
36

38

38




SECTION 3 02

SECTION 4.01

SECTION 5.01
SECTION 5 02

SECTION 5 03

SECTION 6.01

SECTION 7.01
SECTION 7 02
SECTION 7 03
SECTION 7.04
SECTION 7.05
SECTION 7.06
SECTION 7.07
SECTION 7.08
SECTION 7.09

SECTION7.10

SECTION 8.01
SECTION 8.02
SECTION 8.03
SECTION 8 04
SECTION B8.05
SECTION 8 06

SECTION 8.07

Conditrens Precedent to Each Borrowing

ARTICLE TV
REPRESENTATIONS AND WARRANTIES

Representations and Warrantics of the Borrower

ARTICLEV
COVENANTS OF THE BORROWER

Attirmative Covenants
Negative Covenants
Financial Covenant

ARTICLE VI
EVENTS OF DEFAULT

Events of Default

ARTICLE VII
THE AGENTS

Authonzation and Action

Admimistrative Agent [ndividually

Duties of Administrative Agent; Exculpatory Provisions
Reliance by Admimisimnve Agent

Delegation of Duties

Resignation of Administrative Agent

Non-Reliance on Administrative Agent and Other Lenders
Indemnification

Other Agents

ERISA

ARTICLE VIl
MISCELLANEOUS

Amendments, Etc.
Notices, Etc.

No Waiver; Remedies
Expenses; Indemnity
Right of Setoft’
Binding Effect

Assignments and Participations

40

41

45

48

51

51

54

54

54

55

56

56

57

57

58

58

59

60

62

62

64

65

65




SECTION 8 08 Confidentiality 70
SECTION B 09 Goverming Law 71
SECTION 8.10 Execution in Counterparts 7l
SECTION 8.11 Electronic Fxecunon of Assignments and Certain Other Documents 71
SECTION 8.12 Junsdiction, Etc 71
SECTIONR 13 Patnot Act Notice 72
SECTIONE 14 No Advisory or Fiduciary Responsibility 72
SECTIONE 15 Termination of Credit Documents 72
SECTION S8 16 Acknowledgment and Consent to Bail-In of EEA Financial [nsututions 73
SECTIONS 17 Integration 73
SECTIONR 1R Warver of Jury Trial 73
SCHEDULES

Schedule I — Commitments

Schedule 1l — Admimstrative Agent’s Office, Certain Addresses for Notices

Schedute 4 41(D —_ Litigation

EXHIBITS

Exhibit A — Form of Notice of Borrowing

Exhibit B — Form of Assignment and Acceptance

Exhibits C-1 — C — Forms of U S. Tax Comphance Certificate

FIVE YEAR CREDIT AGREEMENT
Dated as af November 30, 2018
ABBOTT LABORATORIES, a corporation organized and existing under the Laws of the State of l1lino1s {the “Bormower™), the Lenders (as

defined below) that are parties hereto, and JPMorgan Chase Bank, N.A (“JPMorgan™), as administrative agent (together with any successor thereto appointed
pursaant to Article VII, the “Administrative Agent™) for the Lenders, agree as follows

ARTICLE [
DEFINITIONS AND ACCOUNTING TERMS
SECTION 1 01 Certain Defined Term
As used in this Five Year Credit Agreement (as amended, restated, supplemented or otherwise moditied and 10 effect from time to time, this
“Agreement™), the following terms shall have the following meanings (such meanings to be cqually applicable to both the singular and plural forms of the

terms defined)

“2014 Credit Agreement” means the Five Year Credit Agreement, dated as of July 10, 2014, by and among the Borrower, Bank of America,
N A as administrative agent, and the lenders party thereto.

“Additional Lender” has the meaning specified tn Section 2 05(c)
“Admimistrative Agent” has the meaming specified 1n the recital of parties to this Agreement.

~Admimstrauve Agent’s Office™ means the Admumistrative Agent’s address and, as appropnate, account as set forth on Schedule I, or such
other address or account as the Administrative Agent may from time to nme notify the Borrower and the Lenders

“Adnministrative Questionnaire” means an admimistrative questionnatre 1n the form supplied by the Admimistrative Agent

“Advance” means any advance made by a Lender to the Borrower as part of a Borrowing and 1efers to a Base Rate Advance or a Eurodollar
Rate Advance (each of which shall be a “Type” of Advance).

“Affiliate’™ means, with respect to any Person, any other Person that, directly orindirectly. controls, 1s controlled by oris under common
control with such Person or 1s a director or officer of such Person. For purposces of this defimtion. the term “control™ (including the terms
“controfling™, “controlled by™ and “under common control with™) of a Person means the possession, direct or indurect, of the power to vote 14% or
more of the Voung Stock of such Person or to direct or cause the direction of the management and



policies of such Person, whether through the ownership of Voting Stack, by contract or otherwise

“Agent Parties” has the meaning specified 1n Section 8 02(¢)

“Agents” means, collectively, the Admnistrative Agent, the Syndication Agents and the Armangers

“Agreement Value” means, with respect to any Hedge Agreement at any date ot determnation, the amount, 1t any, that would be payable to
any bank thereunder 1o respect of the “agreement value™ under such Hedge Agreement 1f such Hedge Agreement were terminated on such date.
calculated as provided tn the Intematonal Swap Dealers Association, Inc Code of Standard Wording, Assumptions and Provisions for Swaps, 1986

Edition

“Appheable Lending Office™ means, with respect to each Lender, such Lender's Domestte Lending Office in the case of'a Base Rate
Advancc and such Lender's Eurodotlar Ecnding Office in the case ot a Euredollar Rate Advance

“Applicable Margin™ means, as of any date, a percentage per annum deterruned by reference to the Public Debt Rating in effect on such
date as set forth below

Applicable Margin Applicable Margin
for Eurodollar Rate for Base Rate
Public Debt Rating S&P/Moody's Adyances Advances

Level 1 AA-/Aa3 orabove 0.625% 0.000%
Level 2 Less than Level 1 but art Icast A+/Al 0.750% 0000%
Level 3 Less than Level 2 but at least A/AZ 0.875% 0000%
Level 4 Less than Level 3 but at least A- A3 1 000% 0 000%
Level 5 Less than Level 4 but at least Baal/BBB+ 1.125% 0.125%
Level 6 L.ess than Level 5 but at [east BaaZ/BRB 1 250% 0 250%
Level 7+ Less than Level 6 1.500% 0.500%

“Applicable Percentage™ means, in the case of the commutmicnt fee paid pursuant to Section 2 04¢a), as of any date, a pereentage per annum
determuned by reference to the Public Debt Rating 1n effect on such date as set forth below-

Public Debt Rating S& P/ Muody’s Applicable Percentage
Level 1 AA-/Aa} orabove 0.045%
Level 2 Less than Level 1 but at feast A—/Al 0.050%
Level 3. Less than Level 2 but at least A/A2 0.070%
Level 4 Less than Level 3 but at least A-' A3 0.090%
Level 5 Less than Level 4 but at least Baal/BBB+ £.100%
Level 6 Less than Level § but at least Baa2/BBB 0 125%
Level 7: Less than Level 6 0.175%
2




“Arrangers” means JPMorgan, Barclays Bank PLC, Memll Lynch, Pierce. Fenner & Smith Incorporated (or any other registered broker-
dealer wholly~-owned by Bank of Amenca Corporation to which all or substantially all of Bank of Amenca Corporation’s or any of 1ts subsidiaries”
investment banking, commercial lending services or related business may be transferred following the date of this Agreement), and Morgan Stanley
Sensor Fonding, Ine

“Assignment and Acceptance” means an assighment and aceeptance entered into by a Lender and an Ehgible Asstgnec, and aceepted by
the Administrative Agent, i substantially the form of Exhibit B hereto.

~Attributable Debt” means (except as otherwise provided in this paragraph), as to any particular lease under which any Person 1s at the time
liable for a term of more than 12 months, at any date as of which the amount thereofis to be determined (the “determination date™), the total net
amount of rent required to be pad by such Person under such tease dunng the remaiming term thereot (excluding any subsequent rencwal or other
extension options held by the lessee), discounted from the respective due dates thereof'to the determunation date at the rate of 8% per annum,
compounded monthly The net amount of rent required to be paid under any such lease for any such period shall be the aggregate amount of the rent
payable by the lessee with respect to such penod after excluding amounts required to be paid on account of maintenance and repairs, services,
nsurance, Taxes, assessments, water rates and similar charges and contingent rents (such as those based on sales or monetary inflation). 1f(a} any
such lease 15 terminable by the lessee upon the payment of a penalty, (b) the terms of such lease provide that the termination nght 1s not exercisable
until after the determunation date and (c) the amount of such penalty discounted to the determination date at the rate of 8% per annum compounded
monthly is [ess than the net amount of rentals payable after the ume as of which such termination could occur (the “tgrmination time™) discounted to
the detemunauon date at the rate of 8% per annum compounded monthly, then such discounted penalty amount shall be used instead of such
discounted amount of net rentals payable after the terminanon nme 1n calculatimg the Attributable Debt for such lease I (1) any such leasc is
termmunable by the [essce upon the payment of a penalty, (1) such termunation nght is exercisable on the detemunation date and (in) the amount of
the net rentals payable under such lease after the determination date discounted to the determination date at the rate of 8% per annum compounded
monthly 15 greater than the amount of such penalty, the Atinbutable Debt for such lease as of such determination date shall be equal to the amount
of such penaliy

“Bail-In Actien” means the exercise of any Wnte-Down and Conversion Powers by the applicable EEA Resolution Authonty 1n respect of
any hability ofan EEA Financial Institutiorn,

atl-In Legislaion” means, with respect to any EEA Member Country ymplementing Armcle 55 ot Directive 201459 'EU of the European
Parhiament and of'the Council of the European Union, the implementing Law for such EEA Member Country from time to time which is described tn
the EU Bail-In Legistation Schedule




“Base Rate” means, for any day, a fluctuating rate per annum equai to the htghest of {a) the Federal Funds Rate plus 1/2 of 1%, (b} the mte
of interest last quoted by The Wall Streer Journal as the “Pnme Rate” in the U S or, 1f The Wall Street Joumal cedses 1o guote such rate, the highest
per annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the
“bank pnme loan™ rate or. 1f' such rate 15 no longer quoted therein, any sumlar rate quoted therein (as reasonably deternuned by the Admanistrative
Agent) orany similar release by the Federal Reserve Board (as reasonably detemmined by the Admimistratve Agent), and (c) the Eurodollar Rate fora
one month Interest Period (but not less than 0 00%) plus 1.00%. provided that if the Base Rate as determuned pursuant to the foregoing would be
less than zero, such rate shall be deemed to be zero for purposes of this Agreement

“Base Rate Advance” means an Advance denonuinated 1n Dollars that bears interest as provided m Secuon 2.07(a)1).
“Benefit Plan™ means any ot'(a) an “employee benefit plan™ (as defined 10 ERISA) that s subject to Title [ ot ERISA, {b) a “plan™ as detinad
in Section 4975 ofthe Internal Revenue Code or (¢} any Persons whose assets include (for purpoeses of ERISA Section 3(42) or otherwise for purposes

of Tatle TofERISA or Scction 4975 of the Internal Revenue Code) the assets of any such "emipleyece bencfit plan™ or “plan™,

“Bomowed Debt” means any Debt for money borrowed represented by notes. bonds, debentuces or other simular evidences of Debt for
money borrowed.

“Borrower™ has the meaning specitied 1n the recital of parties to this Agreement,
“Borrower Matenals™ has the meaning specificd 1n Scetion 5 01(1),

“Borrowing™ means a borrowing consisting of Advances of the same Type made, Converted or continued on the same date and, 1n the case
of Euredollar Rate Advances. as to which a single Interest Peniod 15 in effect

“Borrewing Minimum™ means $10,000,000

“Borrowing Multuple™ means $1,000,000.

“Business Day™ means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the
Laws of. or are in fact closed 1, New York City or Checago and. if such day relates to any Eurodollar Rate Advance, means any such day on which

dealings in Dollar deposits are conducted by and between banks in the London interbank Eurodollar market.

“CERCLIS™ means the Comprehensive Environmental Response, Compensation and Liabilhity Information System maintained by the U.S
Environmental Protection Agency.

“Closing Date™ means the date on which each of the condittons set forth 1n Section 3 01 have been satisfied {or warved in accordance with
Section 8 01).




“Commutment™ means as to any Lender (a) the Dollar amount set forth opposite such Lender’s name on Schedule T hereto, or (b) if such
Lender has entered 1nto any Assignment and Acceptance or Lender Joinder Agreement, the Dollar amount set forth for such Lender in the Regster
mantained by the Admimistrative Agent pursuant to Section 8.07(d), in each case as such commitment may be increased or reduced from time to
time pursuant to the terms hereof The aggregate amount of the Commitments as of the Closing Date 1s $5.000,000,000 as such commtment may be
reduced thereafter in accordance with Section 2 03 or 6.01 or increased thereafier in accordance with Sectien 2 05(d).

“Commutment Termination Date” means the earlier of (1) the date that is the fifth anniversary ot the Closing Date, as such date may be
extended with respect to any Consenting Lender pursuant to Section 2,05(d), and (i) the date on which the Commitments are terminated. Following
such extension, unless otherwtse specified herein, the term “Commitment Termination Date” shall mean the Commitment Terrmnation Date as so
extended

“Consenting Lender” has the meaning specified 10 Section 2.05(d).

“Consolidated” refers to the consolidation of accounts in accordance with GAAP

“Consohdated Debt™ means, as of any date of determination, the aggregate amount of indebtedness for borrowed money, including
indebtedness for borrowed money represented by notes, bonds, debentures or other sirmlar evidences of indebtedness for berrowed money, of the
Borrower and 1ts Subsidianes on a Consohdated basis in accordance with GAAP.

“Consolidated Group™ mcans the Borrower and 1ts Subsidiancs.

~Consolidared Net Assets™ means the aggregate amount of assets (less applicable reserves and other properly deductible items) after
deducting thercfrom all current liabitities, as set forth on the Consolidated balance sheet of the Consolidated Group most recently fumished to the
Lenders pursuant to Section 3,01(1){n1) prnor to the ume as of which Consolidated Net Assets shalt be determined

“Consohidated Net Worth™ means, at any date of determination, (a) total assets of the Borrower and 1ts Subsidwanes (including, without
himitation, all 1tems that are treated as intangibles in accordance with GAAP) at such date fess (b) total habilitics of the Borrower and its Subsidianics

(including, without limutation, all deferred Taxes) at such date, 1n each case determined in accordance with GAAFP on a Consolidated basis.

“Continuing Dirggtor” means, for any pertod, an individual who 1s a member of the board of directors of the Borrower on the first day of
such penod or whose election to the board of directors of the Borrower 1s approved by a majority of the other Continuing Directors

“Conversion™, “Convert”, or “Converted” each refers to a conversion of Advances of one Type 1nto Advances of the other Type pursuant to
Scction 2.08 or 2.09.




“Debt" of any Person means, without duplication, (a) all indebtedness of such Person for barrowed money. (b} alt ebligations of such Persen
for the deferred purchase price of property or sen ices (other than trade payables incurred (o the ordinary course of such Person’s business), {c) all
obligations of such Person evidenced by notes, bonds, debentures or other ssrmlar instruments, (d) all obligations of such Person created or ansing
under any conditional sale or other title retention agreement with respect to property acquired by such Person (even though the nights and remedies
ofthe selier or lender under such agreement n the event of default are limited to repossession or sale of such property). (e) all obhigations of such
Person as lessec under leascs that have been or should be, in accordance with GAAP, recorded as capnal leascs, {f) all obligations, contingent or
otherwise, of such Person in respect ofacceptances, letters of credit or similar extensions of credit, (g) all obligations of such Person in respect of
Hedge Agreements, (h) all Deb1 of others referred 1o in clauses (a) through (g) above or clause (i) below directly guaranteed in any mannerby such
Person. or the payment of which 1s otherwise provided for by such Person, and (1) all Debt referred to 1 clauses (a) through (h}above secured by (or
for which the holder of'such Debt has an exisung nght, contingent or otherwise, to be secured by) any Lien on property (includimg, without
limitation, accounts and contract nghts) owned by such Person, even though such Pzrson has not assumed or become hable for the payment of such
Debt

“Debtor Relief Laws” means the Bankrptey Code ofthe United States of Amenca, and all other hquidation, conservatorship, bankruptey,
assignmeni for the benetit of creditors, momatorium, rearrangement, recervership, insolvency, reorganization. or similar debtor rehief laws of the
United States or other applicable junsdictions from time to time 1n effect

“Declining Lender” has the meaming specitied in Secuon 2 05(d)

“Default™ means any Event of Default or any event that would constitute an Event of Default but for the requirement that notice be given or
time elapse or both

“Default Interest’™ has the meaning specified in Section 2.07(b)

“Defaulung Lender” mcans. subject to Scetion 2.19(b). any Lender that (a) has failed to (1) fund all or any portion of 1ts Advances within
two Business Days of the date such Advances were required to be funded hereunder unless such Lender notfies the Administrative Agent and the
Borrower wn writing that such failure 1s the result of such Lender’s determenation that onc or more conditions precedent to funding {cach of which
conditions precedent, together with uny applicabie default, shall be specifically identified in such writing) has not been satistied, or (1) pay to the
Administranive Agent or any other Lender any other amount required to be paid by 1t hereunder within two Business Days of the date when due,

(b} has notified the Borrower or the Administrative Agent in wnting that it does not intend to comply with its tunding oblhigations hereunder. or has
made a public statement to that effect (unless such wnuing or public statement relates to such Lender’s obligation to fund an Advance hereunder and
states that such position 1s based on such Lender's determination that a condition precedent to tunding (which condition precedent, together with
any appheable default, shall be specifically identified i such




wrtting or public statement) cannot be sansfied). (c) has failed, within three Business Days after wntten request by the Admimstrative Agent or the
Borrower, 1o contfinm i wniting 1o the Adnumisiratve Agent and the Borrower that 1t wilt comply with 1ts prospective fanding obhgations herennder
(provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (¢) upon receipt of such written confirmation by the
Admimstrative Agent and the Borrower), or {d) has. or has a direct or indirect parent company that has. (1) becorme the subject of a proceeding under
any Debtor Rehief Law, (11) had appointed for it a recetver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
simlar Person charged with reorgamization or liquidatton of its business or assets, including the Federal Deposit Insurance Corporation or any other
state or tederal regulatory authonty acting 0 such a capacity, (11) become an Embargoed Lender or (1v) become the subject of a Bail-in Action,
provided that for the avoidance of doubt, a Lender shall not be a Defaulting Lender solely by virtue of (A) the ownership or acquisition of any
equity interest in that Lender or any direct or indirect parent company thereofby a Govemmental Authonty or (B) in the case of a solvent Person, the
precautionary appointment of an administrator, guardian or custodian or similar ofticial by a Governmental Authority under or based on the Law of
the country where such Person 1s organized tfthe apphicable Law of such junisdiction requires that such appointment not be publicly disclosed, in
any such case, where such ownership or action, as apphicable, does not result 1n or provide such Lender with immunity from the jurtsdictton of courts
within the United States or from the enforcement of judgments or wnits of attachment on its assets or pernut such Lender {or such Governmental
Authorsty) to 1eject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender Aay determination by the Administrative
Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) abave shall be conclusive and binding as to such Lender
absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.19(b)) upon delivery of wntten notice of such
determination to the Borrower and each Lender

“Designated Junsdiction™ means any country, region or temtory that 1s, or has a government that 1s, subject to comprehensive country-wide
ceononiic of financial sanctions or trade embargecs imposed, administered or enforced by any Person listed 1n the definition of “Sanction(s)”

Division” means the division of the assets, liabilinies and/or obligations of a Person (the “Dividing Person™) among two or more Persons
(whether pursuant te a “plan of division™ or stnular armangement), which may or may not include the Dividing Person and pursuant to which the
Dividing Person may or may not survive

“Dollars™ and the “$" sign each means lawtul currency of'the United States

~Domestic Lendig Office™ means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending Office™ wn its
Adrministrative Questionnaire or in the Assignment and Acceptance, pursuant to which 1t became a Lender, or such other office of such Lender as

such Lender may from time to ime specify to the Borrower and the Administrative Agent,
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“Domestic Subsidrary” means any Subsidiary of the Borrower substanteally all the property of which is located, or substantially all ot the
business of which 1s camed on, within the United States (excluding its terntones and possessions and Puerto Rico), provided, however, that the term
shatl not include any Subsidiary of the Borrower which (a)1s engaged pnncipally in the financing of operations putside of the United States orin
leasing personal property or tinancing 1ny entory, recelvables or other propenty or {b) does not own a Pnncipal Domestic Property

“EEA Financial Institution™ means (a) any credit institution or imvestment firm cstablished 1in any EEA Member Country which 1s subject to
the supervision of an EEA Resolution Authority, (h) any entity established 1n an EEA Member Country which 15 a parent of an institution descnibed
it clause (a) of this defimtion, or(¢) any financial institution established in an EEA Member Country which 1s a subsidiary of an institution
descnbed 1n clauses (a) or (b) of this defimition and 15 subject to consolidated supervision with 1ts parent

“EEA Member Country™” means any of the member states ot the European Union, Iceland, Liechtenstein, and Norway.

“EEA Rcsolution Authorty™ means any public administrative authonty orany Person cntrusted with public admimistrative authonty ofany
EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution

“Eligible Assignee” means {a}a Lender: (b) an Affiliate of a Lender, (¢) a commeicial bank orgamized under the Laws of the United States.
orany State thereof, and having total assets 1n excess of $10,000,000,000, (d) a commercial bank organized under the Laws of any other country that
15 a member of the Orgamzanon for Economic Cooperation and Development or has concluded special lending arrangements with the International
Monetary Fund associated with 1ts General Arrangements to Borrow, or a political subdivision of any such country, and having total assets in excess
of $10,000,000,000. so long as such bank 1s acting through a branch or agency located 1n the country 1n which 1t is orgamized or another country
that 15 described 1n this clause (1); and (e) any other Person approved by the Admunstrative Agent and, so long as no Event of Default has occwrred
and 1s contimuing, by the Bomower, such approval not to be unreasonably withheld or delayed, provided. however, that no Detaulting Lender (or
Person who would be a Defaulting Lender upon becoming a Lender) nor the Borrower nor any Affiliate of the Borrower shall qualify as an Ehgible
Assignee.

“Embargoed Lender” means any Lender (a) that 1s the subject of any Sanctions or (b) that is lecated. organmized or resident in any
Designated Junsdiction,

“Environmental Action™ means any action, suit, demand. demand letier. claim, notice of noncomphance or vielation, notice of hiability er
potential liability, investigation, proceeding, consent order or consent agreement relating in any way to any Environmental Law, Environmental
Permit or Hazardous Matenals or ansing from alleged injury or threat of imjury to health, safety or the environment. including, without Limitation,
(a) by any




govemmental or regulatory authonty for enforcement. eleanup, remos al, response, remedial or other actions or damages and (b) by any
governmental or regulatory authonty or any third party for damages, contnbution, indemmiticatton, cost recos ery, compensation or injunctis e relief

“Environmental Law™ means any federal, state, local or foreign statute, Law, ordinance, rule. regulation. code, order, judgment. decree or
Judicial or agency interpretation, policy or guidance relating to pollution or protection of the environment, health, safety or natural resources,
including, without limitation, those relating to the use, handling, transportation. treatment. storage, disposal. release or discharge of Hazardous
Matenals

“Environmental Liabality™ means any liahility, contingent or otherwise (including any Liability for damages, costs of environmental
remediation, fines, penalties or indemnities), of the Borrower or any of its Subsidianes directly or indirectly resulting from or based upon
(a) violatton ot any Environmental Law, (b) the gencrauon, use, handlhing, transportation, storage, treatment or disposal of any Hazardous Materials,
(¢) exposure to any Hazardous Matenals, (d) the release or threatened release of any Hazardous Matenals (nto the environment or (e} any contract,
agrecement or other conscensual arrangement pursuant to which habihity 1s assumcd or imposcd with respect to any ofthe foregoing

“Environmenta] Pernut™ means any permit., approval, identification number, hicense or other authonzation required under any
Environmental Law

“ERISA™ means the Employee Retrrement Income Secunty Act of 1974, as amended from time to time, and the regulations promulgated
and rulings 1ssued thereunder

“ERISA Affihate™ means any Person that tor purposes of Title TV of ERISA 15 2 member of the Borrower’s controlled group, or under
common control with the Borrower, within the meaning of Section 414 of the Internal Revenue Code

“ERISA Event” means:

{(a) (1) the occurrence of a reportable event, within the meaning of Section 4043 of ERISA, with respect to any Plan unless the 30-day
notice requirement with respect to such event has been waived by the PBGC., or (1) the requirements of subscction (1) of Section 4043(b) of ERISA
{without regard to subsection (2) of'such Section) are bewg met with a contnbuting sponsor, as defined tn Section 4001 (a)( E3) of ERISA, ofa Plan,

and an event descnbed in paragraph (9), (10), (1£), (12) or (13) of Section 4043(c) of ERISA 15 reasonably expected to occur with respect to such
Plan within the tollowing 30 days:

{b) the application for a minimum fanding waiver wath respect to a Plan;

(c) the provision by the admimstrator of any Plan of a notice of intent to tertmunate such Plan pursuant to Scction 404 1(a)2) of ERISA
(including any such netice with respect to a plan amendment referred to 1n Section 4041 (e) of ERISA),
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(d) the cessation of operations at a facility of the Bomower or any ERISA Affiliate in the circumstances described in Scction 4062(¢) of
ERISA,

(e) the withdrawal by the Borrower or any ERISA Affiliate from a Multiple Employer Plan dunng a plan year for which it was a
substantial employer, as defined 1n Section 4001(a)}(2) of ERISA,

(f) the conditions for the imposition of a hen under Section 303 (k) of ERISA shall have been met with respect to any Plan, or
(8) the institution by the PBGC of procecdings to terminate a Plan pursuant to Section 4042 of ERISA, or the occurrence otfany event
or condition described 1n Seetion 4042 of ERISA that could constitute grounds for the termination of, or the appointment of a trustee to administer, a

Plan

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor
Person), as 1n effect from time to time.

“Eurocurrency Liabilities” has the meaning specified in Regulanon D of the Board of Goveirnors of the Federal Resen e Systern, as in effect
from time to time.

~Eurodollar Lending Office™ means, with respect to any Lender, the office of such Lender specified as 1ts “Eurodoilar Lending Office” mn s
Admimistrative Questionnairc ot in the Assignment and Acceptance pursuant to which 1t became a Lender {or, 1f o such oftice 1s specified. its
Domestic Lending Office), or such other office, branch, subsidiary or affiliate of such Lender as such Lender may from time to time specify to the
Borrower and the Administrative Agent

“Eurodollar Rate™ means,

{a) for any Interesi Period with respect to a Eurodollar Rate Advance, the rate perannum equal to (i) the London Interbank Otfered
Ratc (“LIBOR") as publishcd an the applicable Bloomberg screen page (ot other comparable commercially available source providing quotations of
LIBOR as may be designated by the Admuimistrative Agent from time to time), at approximately 11.00 am., London time, two Business Days pnorto
the commencement of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Penod) with a term equivalent to such
Interest Penod (the “Screen Rate™) or (10} 1f such published rate is not available at such time for any reason. a comparable or successor rate which mate
1s approved by the Administrative Agent and reported to the Borrower,

(b) for any interest rate calculation wath respect to a Base Rate Advance on any date, the rate perannum equal to LIBOR, at
approximately 11 00 a m., London ume determined two Business Days pnor to such dare for Dollar deposits being delivered in the London
interbank market for a term of one month commencing that date, and
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(c) 1f the Eurodo!lar Rate shall be less than zero, such mte shall be deemed zero for purposes of th1s Agreement,

provided that to the extent a comparable or successor rate s approved by the Adnunistrative Agent and reported to the Borrower 1n connection with
any rate set forth in this definition, the approved rate shall be applied 1n 2 manner consistent wich market practice; provided, further. that to the
extent such market pracuice 1s not admimistratively feasible tor the Admimstrative Agent, such approved rate shall be applied in a manner (x) as
otherwise reasonably detenmuned by the Admimstrative Agent and (y) that 15 consistent with the mannerin which the Administrative Agent is
applying such rate to similarly situated borrowers

“Eurpdollar Rate Advance™ means an Advance denominated 1n Dollars that bears interest as provided 1in Section 2 07¢a)n)
“Events of Default” has the meaning specified in Section 6 01.

~Excluded Taxes” means any of'the following Taxes imposed on or wtth respect to any Lender or the Administrative Agent or required to
be withheld or deducted from a payment to any Lender or the Administrative Agent: (3) Taxes impesed on or measured by net income (however
denominated), franchise Taxes, and branch profits Taxes, 1n each case, (1) imposed as a result of such Lender orthe Admunistrative Agent being
organized under the iaws of, or having 1ts principal office or, in the case of any Lender, its Lending Office located 1n, the jurisdiction imposing such
Tax (orany political subdevision thercof) or (11) that are Other Connection Taxes, (b) 1n the case of a Lender, U8 federal withholding Taxes unposed
on amounts payable to or for the account of such Lender pursuant to a law 1n effect on the date such Lender becomes a party to thus Agreement (or
designates a new Applicable Lending Oftfice), except to the extent that such Lender (orits assignor, 1f any) was entitled, on the date of designation of
anew Applicable Lending Office (or assignment), to recetve additional amounts from the Borrower with respect to such withholding Tax pursuant 1o
Section 2 14(a)(ii) or Section 2 14(c), (¢) Taxes attnbutablc to a failure by such Lender or the Administrative Agent to comply with
Section 2 14(e) and (d) any U S federal withholding Taxes imposed pursuant to FATCA.

“Exasting Commutment Termination Date™ has the meaming specified in Section 2 05(e)
“Extension Date™ has the meaning specified in Section 2 05(d).

“FATCA” mecans Sections 1471 through 1474 of the Intemal Revenue Code, as of the date of this Agreement {or any amended or suceessor
version that is substantiy ely comparable and not materially more enerous to comply with), any current or future regulations or officral
interpretations thereaf, any agrecments entered into pursuant to Section L471(b)(L) of the Intemal Revenue Code, any published intergovemmental
agreement entered Lto 10 connection with the implementation of such Sections of the
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Internal Revenue Code and any fiscal or regulatory legislation adopted pursuant to such published intergovernmental agreements

“Fgderal Funds Effective Rate™ means, forany day, the rate calculated by the Federal Reserve Bank of New York based on such day’s
federal funds transactions by deposttary institutions, as determined m such manner as the Federal Reserve Bank of New York shall set forth on 1ts
public website from time to time, and published on the next succeeding Business Day by the Federal Reserve Bank of New York as the effective
federal funds rate, provided that if the Federal Funds Effective Rate as so determined would be less than zero. such rate shall be deemed to be zero
for the purposes of thts Agreement

“Federal Funds Rate™ means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such day and (b) the Ovemight
Bank Funding Rate 1n effect on such day (or forany day that 1s not a Business Day, for the immediately preceding Business Day). provided that 1f
none of such rates are pubhished for any day that is a Business Day, the term ~Federal Funds Rate™ means the rate for a federal funds transzcuon
quoted at 11:00 a.m. on such day received by the Admimistrative Agent from a federal funds broker of recognized standing selected by f; provided
further, that 1fany ofthe aforesaid rates as so determmined shall be less than zero, such rate shall be deemed to be zero for purposes of this Agrecement.

“Feg Letter” means the Fee Letter dated as of November 6, 2018 among the Borrower, the Arrangers and the Administrative Agent
“Foreign Lender” means a Lenderthatisnota U S Person

"Funded Debt” means Debt ofthe Borrower (other than Debt in respect of the Advances or Debt subordinated 1n nght of payment to the
Advances) or Debt otany wholly-owned Domestic Subsidiary, for money borrowed, having a stated maturtty of more than 12 months from the date
of application of sale leaseback proceeds or which 15 extendible at the option of the obhigor thereon to a date more than 12 months from the date of
such applicauon.

“GAAP™ has the meaaing specified in Section 1.03

“Gpvemmental Authorty” means any nation or govemment, any state or other political subdivision thereof, any agency, authonty,
instrumentality, regulatory body, court, administrative tribunal, contral bank or other enuty exercising exccotive, legislative, judicial, taxing.
regulatory or sdmimistrative powers or functions of or pertaining to government {including any supm-national bodies such as the European Union or
the Eurepean Central Bank).

“Hazardous Matenals™ means (a) petroleum and petroleum products, byproducts or breakdown products, radioactive matenals, asbestos-
contaiming matetials. polychlorinated biphenyls and radon gas and (b) any other chemicals, materials or substances designated, classificd or
regulated as “‘hazardous”™ or “toxic™ or as a “'pollutant™ or “contaminant™ under any Environmental Law
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“Hedge Agrcements” mcans imtercst rate swap. cap or cellar agreements, interest rate future or option contracts, currency swap agreements,
currency future or option contracts and other similar agreements

“Increase Effective Date™ has the meaning specitied m Section 2 05(c)
“Increasing Lender™ has the meaning specified 1in Section 2 05(c).
“Indemnified Party™ has the meaning specified 1in Section 8.04(b).

“Indemnified Taxes” means (a) Taxes, other than Exciuded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of the Borrower under any Loan Document and (b) to the extent not otherwise descnibed 1n clause (a), Other Taxes

“Information™ has the meaning specitied in Scction 8 08

“Information Memorandum”™ means the information memorandum dated November 2018 used by the Arrangers 1n connection with the
syndication of the Commrtments.

“Initial Lenders™ has the meaning specified 1n the defimtion of “Lenders™.
“Interest Election Request™ means a request by the Borrower to Convert or continuc a Borrowing in accordance with Section 2 09,

“Interest Period™ means, for each Eurodollar Rate Advance comprising part of the same Bormowng, the penod commencing on the date of
such Eurodoliar Rate Advance or the date of the continuatton of. or Cony erston of any Base Rate Advance into, such Eurodollar Rate Advance and
ending on the tast day of the penod selected by the Borrower pursuant to the provisions below The duration of each such Interest Penod shall be
one. 1wo, three or s1x months, as the Borrower may. upon notice recetved by the Admimstrative Agent not laterthan 11 00 AM. (New York City
time) on the third Business Day prior to the first day of such Interest Penod (or tn any case at such later time as the Admuimistrative Agent, in its
reasonablc discretion, may agree to), select, provided, however, that (a) the Borrower may not sclect any Interest Penod that ends after the latest
then-effective Commutment Termination Date, (b} Interest Perieds commencing on the same date for Eurodollar Rate Advances compnsing part of
the same Borrowing shall be of the same duration (1t being understood that the Borrower shall be permitted to make muluple Borrowings consisting
of Eurodollar Rate Advances on the same date. each of which may be of different durations). (¢) whenever the last day of uny Interest Penod would
otherwise occur on a day other than a Business Day, the last day of such Interest Period shall be extended to occur on the next succeeding Business
Day, provided, however, that, 1f such extension would causc the last day of such Interest Period to eccur in the next succecding calendar month, the
last day of such Interest Period shall occur on the immediately preceding Business Day; and (d) whenever the first day of any Interest Period oceurs
on a day ofan inttial calendar month for which there 1s no numencally corresponding day in the calendar month that succeeds such 1ninal calendar
month by the number of months equal
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to the number of' months in such Interest Penod. such Interest Penod shall end on the iast Business Day of such succeeding caiendar month

~Intemal Revenue Code™” means the Intemnal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and
the ulings issued thereunder

“IRS” mecans the United States Intemal Revenuc Service.

“Laws” means. collectively, all intemational. foreign, federal, state and local statutes, treaties, rules, gurdelines, regulations, ordinances,
codes and administrative or judicial precedents orauthonties, including the interpretation or administration thereof by any Governmental Authority
charged with the enforcement, interpretation or administrauion thereof, and all applicable administrauve orders, directed duties, requests, heenses,
authonzations and permits of, and agreements with, any Govemmental Authority, in each case whether ornot having the force of Law

“Lender Joinder Agreement” means a joinder agreement i a torm reasenably satisfactory to the Adminsstrative Agent delivered in
connection with Section 2 05(c)

“Lenders” means. collectively, {a) each bank. tinancial institution and other institutional lender histed on the signature pages hereot (each,
an “Iniual Lender™) and (b) each Ehigible Assignee that shall become a party hereto pursuant to Section 8.07(a), (b) and (c)

“Lien" means any lign, secunty nterest or other charge or encumbrance of any kind, or any other type of preferenual arrangement,
including, without hmitation, the lien or retamed secuntty title of a conditional venderand any easement, nght of way or other encumbrance on utle
to real property

“Loan Doguments* means this Agreement and any Lender Joinder Agreements, notes. security agreements ot other documents entered into
in connection herewath, each as amended, restated, supplemented, warved or otherwise modified from time to tume

Materjal Adverse Effect” means a matenal adverse effect on (a) the financial condition or results of operations ofthe Borrower or the
Botrower and its Subsidiarics taken as a whole, (b) the nghts and remedics of the Administrative Agent or any Lender under this Agreement, taken as
a whole, or (¢) the ability of the Borrower to perform its obligations under this Agreement

“Moodv’s” means Moody's Investors Service, Inc (or any successor thereof)

“Mulugmployer Plan™ means a multiecmployer plan, as defined tn Section 4001 (a)(3) of ERISA. to which the Borrower or any ERISA
Affiliate 158 making oraccruing an obligation to make contnbutions, or has within any of the preceding five plan years made or accrued an obhgation

to make contnbutions

“Multipte Employer Plan™ means a single employer plan, as defined in Section 4001(a) 15) of ERISA, that (a) 1s maintained for employees
of the Borrower or any
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ERISA Affihate and at least one Petson other than the Bommower and the ERISA Affiliates or (b) was so maintained and 1n respect of which the
Borrower or any ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event such plan has been or were to be termunated

on-Defaulting Lender™ means, at any time, a Lender that 15 not a Defaulung Lender.
“Notige of Borowing™ has the meaning specified in Section 2 02(a)

“NPL" means the Nauonal Prionties List under the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amendad fom time to time

“QFAC” means the [].S. Treasury Department’s Office of Foreign Assets Control

“Other Connection Taxes™ means. with respect 1o any Lender orthe Admimistranive Agent, Taxes imposed as a result of a present or former
connection between such Lender or the Administrative Agent and the junsdiction imposing such Tax (other than connections anising from such
Lender or the Admimistrative Agent having executed, delivered. become a party to, performed its obligations under, received payments under,
engaged in any other transaction pursuant to or cnforced any Loan Document, or sold or assigned an interest in any Advance or Loan Docurnent)

“Other Taxes™ means all present or future stamp, court or documentary, intangible, recording, filing or simular Taxes that anse from any
payment made under, fiom the execution, delivery, performance, enforcement or regisiration of, or otherwise with respect to, any Loan Document,
except any such Taxcs that arc Other Conncetion Taxces imposed with respect to an assignment (other than an assignment made pursuant to the first
parenthetical clause 1n Section 8 07(a))

“Overmight Bank Fynding Rate” means. for any day. the rate compnsed of both overmight federal funds and overnight eurodollar
borrowings by U S -maraged banking offices of deposttory institutions, as such composite rate shall be determined by the Federal Reserve Bank of
New York as set forth on its public website from time to time. and published on the next succeeding Business Day by the Federal Reserve Bank of
New York as an overnight bank tfunding rate.

“Participant Register'” has the meaning specified in Section 8 07(e)

“Patniot Act” means the Umiting and Strengthening Amenca by Providing Appropnate Tools Required to Intercept and Obstruct Terrorism
Act of 2001, Pub L. 107-56_ signed into law (ctober 26, 2001

“PBGC" means the Pension Benefit Guaranty Corporation (or any successor thereto).
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Person™ means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated association,
joint venture, hmited liability company or other entity, or a govermment or any political subdivision or agency thereof

“Plan" means a Sing!e Emptoyer Plan ora Muluple Employer Plan
“Plan Asset Regulations™ means 29 CFR § 2510 3-101 ¢t seq , as modificd by Scclion 3(42) of ERISA, as amendcd from time to time.
“Platform™ has the meaning specified in Section 5.01(1).

“Principal Domestic Property™ means any building, structure or other facility, together with the land upon which it1s erected and fixtures
compnising a part thereof, used primarily for manufactunng, processing, research, warehousing or distribution and Jocated in the Unated States
(excluding its temtories and possessions and Puerto Rica) owned or leased by a member of the Conschidated Group the net book value of which on
the date as of which the determination 1s being made exceeds 2% of Consolidated Net Assets, other than any such building structure or other facihty
or portion of any thereof (a) which 15 an air or water pollution control facility financed by obligations issued by a State or local govemmental unit or
(b) which the Cmef Executive Officer. any President, the Chief Financial Officer, the Controller or the Treasurer of the Borrower deterrmines in good
faith 15 not of material importance to the total business conducted, or assets owned, by the Consolidated Group taken as a whole

“Proceeding” has the meaning specified in Secuion 8,04(b).

“PTE™ means a prolubited transacuen class exemption ssued by the U.S Department of Labor, as any such exemption may be amended
from time to time.

“Public Debt Rating™ means, as of any dale of determination, the rating as determined by S&P or Moody’s ot the Borrower’s long-term
unsecured sentor debt; provided, that (a) 1fonly one of S&P and Moody s shall have in effect a Public Debt Rating, the Applicable Percentage and
the Applicable Margin, as applicable. shall be determined by reference to the available Public Debt Raung, (b) 1f neither S&P nor Moody's shall
have in effect a Public Debt Rating, the Applicable Percentage and the Applicable Margin, as applicable, shall be set in accordance with Level VI of
the definiuion of Applicable Percentage or Applicable Margin, as the casc may be, until such ime as either S&P or Moody 's shall have in effect a
Public Debt Rating, (c) if the Public Debt Ratings established by S&P and Moody’s shall fall within different levels, the Applicable Percentage und
the Applicable Margin, as applicable, shall be based upon the higher of such Pubhic Debt Ratings, except that in the event that the lower of such
Public Debt Ratings 1s more than one level below the higher of such Public Debt Raungs. the Apphicable Percentage and the Applicable Margin. as
applicable, shall be based upon the level immediately below the higher of such Public Debt Raungs; (d) 1ifany Public Debt Raung established by
S&P or Moody's shall be changed, such change shall be effective as of the date on which such change is first announced publicly by the rating
agency making such change and (e) 1f S&P or Moody s shall change the basis on which Public Deby Ratings are

16




established, cach reference to the Pubiie Debt Ratings announced by S&P or Moody s, as the casc may be, shall refer to the then equivalent rating by
S&P or Moody’s, as the case may be

“Register” has the meaning specified in Secuon 8 07(d).

“Related Partigs™ means, with respect to any Person, such Person’s Affihates. and the partners, dircctors, officers, employces, agents,
trustees, administrators, managers. advisors and representatives of such Person and of such Person’s Affihates

“Related Person™ means. as to any lndemnified Party. (a) any controlling Person, controlled Atfihiate or Subsidiary ot such Indemnified
Party, (b) the respective directors, officers or employees of such Indemmified Party or any of its Subsidiaries, controlled Affiliates or controlling
Persons and {c) the respective agents and advisors of such Tndemnrfied Party or any of 1ts Subsidiaries, controled Affiluates or controlling Persons.

“Removal Effective Date™ has the meaming specificd 1n Section 7.06¢b),

“Required Lenders” means, at any tume, Lenders holding more than 50% of the Commitments at such time or. 1f the Commutments have
been terminated at such time pursuvant to Sectton 2.05 or 6.01, Lenders owed more than 50% of the aggregate unpaid pnncipal amount ofthe
Advances owing to Lenders at such tume, provided that the Commitment of, and the Advances held or deemed held by, any Defaulting Lender shall
be excluded for purposes of making a determunation of Required Lenders.

“Resignation Effective Date™ has the meaning specified in Scetion 7 06(a).

“Responsible Officer” means the Chief Exceutive Oificer, the Chief Financial Officer, the Treasurer, the Controller, any Assistant Treasurer,
the Director, Capital Markets and Global Treasury Operations and the General Counsel of the Borrower (or other executiv e otlicer of the Bomrower
performing simular functions) or any other efticer of the Borrower responsible for overseeing or reviewing compliance with this Agreement

“Revised Percentage™ has the meaning specified 1n Section 2 05{c).

“S&P” means S&P Global Ratings, a division of S&P Global Inc, or any successor to 11s rating agency business

“Sale and Leascback Transaction™ has the mearung specified in Section 5.02(c).

“Sanction(s)” means any cconomic or trade sanction chacted. imposed. admimstered or cnforced by the United States Govemment
(ncluding, without limitation, the U S Department of State and OFAC), the United Nations Secunty Council, the European Unton, Her Majesty's
Treasury or other relevant sanctions authonty in a junsdiction matenal to the Borrower and 1ts Subsidiarics taken as a whole

“Sgreen Rate™ has the meaning set forth in the defimition of “Eurodellar Rate™
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“Significant Subsidiary™ means any Subsidiary of the Borrower that constitutes a “significant subsidiary”™ under Regulation 5-X
promulgated by the Secunties and Exchange Commission. asn effect from tme to time

~Single Emplover Plan™ means a single employer plan, as defined in Section 4001(a)(15) of ERISA, that (a) 1s maintained for employees of
the Borrower or any ERISA Affiliate and no Person other than the Borrower and the ERISA Affiliates or (b) was so maintained and 1n respect of
which the Borrower or any ERISA Affilate could have liability under Scction 4069 of ERISA in the cvent such plan has been or were to be
rerminated

*Subsidiary” means, with respect to any Person. any corporation, partnership, joint venture, lumited lability company, trust or estate of
which (or in which) more than 50% of (a) the 1ssued and outstanding capital stock having ordinary voling power to ¢lect a majonty of the board of
directors of such corporation (irespective of whether at the time capital stock of any other class or classes of such corporation shall or might have
voting power upon the occurtence of any contingency), (b) the interest in the capital or profits of such himited liability company, partnership or joint
venture or {¢) the beneficial nterest 1n such trust or estate 15 at the ume directly orindirectly owned or controtled by such Person, by such Person and
one or more of its other Subsidianies or by onc or more of such Person's other Subsidianes,

“Syndication Agents” means Barclays Bank PLC, Bank of America, N.A., and Morgan Stanley Sentor Funding, Inc.

“Taxes™ means afl present or future taxes. levies, imposts, duues, deducuons, withholdings (including backup withiolding), assessments,
fees or other hke charges imposed by any Governmental Authonty, including any interest, additions to tax or penalties apphicable thereto.

“Total Capitalization” means Consolidated Debt plus Consolidated Net Worth.
“Type™ has the meaning specitied 1n the defimuion of *Advance”™.
“United States™ and “U S ” cach means the United States of Amenca.
“UJ S. Person™ means any Person that is a “United States person™ as defined 1n Sccton 77014a)30) of the Intemal Revenue Code.
Tax Complian rtificate™ has the meaning specified in Sectiop 2.14
“Votmg Stock™ means shares of capital stock 1ssued by a corporation, or equivalent interests in any other Person, the holders of which are
ordinanly, in the absencc of conuingencics, entitled to vote for the ¢lection of directors (or persons performing sinilar functions) of such Person,

even ifthe nght so to vote has been suspended by the happeming of such a contingency
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“Withdrawal Liability™ has the meaning specified in Part [ of Subtitle E of Title IV of ERISA.

“Wnte-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and conversion powers of
such EEA Resclution Authonty from time to tune under the Bail-In Legislation for the appiicable EEA Member Country, which wnte-down and
converston powers are described in the EU Bail-In Legislation Schedule.

SECTION 1 02 Computation of Time Penods. In this Agreement, in the computation of penods of time from a specified date to a
fater specified date, the word ““from™ means “from and including”, the word “through™ means “through and including™ and each of the words “10” and “until”
mean “1o but excluding™

SECTION 1 03 Accounung Tgmms, Interpretative Provisions. Except as otherwise expressly provided herein, all accounting terms
not specifically defined herein shall be construed 1n accordance wath, and all financial data (including financial calculations) required to be submitted
pursuant to this Agrcement shall be prepared in contormity with, generally accepted accounting pnnciples as in effect in the United States from time ro time
(“GAAP™). Ifat any time any change 1n GAAP would affect she calculation of any covenant set forth herein and either the Borrower or the Required Lenders
shall so request, the Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such covenant to preserve the original imtent
thereofin light of' such change in GAAP {subjcct to the approval of the Required Lenders); provided that, until so amended, (a) such covenant shall continue
to be calculated in accordance with GAAP pnor to such change and (b) the Borrower shall provide to the Administrative Agent and the Lenders, concurrently
with the dehvery ofany financial statements or reports with respect to such covenant, statements setting forth a reconciliation between calculations of such
covenant made before and after giving effect to such change in GAAP.

ARTICLE II
AMOUNTS AND TERMS OF THE ADYANCES

SECTION 2.01 The Advances. Each Lender severally agrees. on the termns and conditions heremnatter sct forth, to make Advancesto
the Borrower from time to ume on any Business Day during the period from the Closing Date untl the Commitment Termination Date tn an aggregate
amount not to exceed at any time outstanding such Lender's Commitment. Each Bormowing shall be in an aggregate amount equal to the Bomrowing
Minimum or a Borrowing Multiple in excess thereof and shall consist of Advances of the same Type made on the same day by the Lenders ratably according
to their respective Commitments Within the limits of each Lender’s Commutment, the Borrower may bomow under this Section 2 &1, prepay pursuant to
Section 2.10 and reborrow under this Section 2 01.

SECTION 202 Making the Advances
(2} Each Borrowing shall be made on notice, given not later than (x) 11:00 AM. (New York City ime) on the third Business Day prior

to the date ofthe proposed Borrowing (or at such later ume as the Admimstrative Agent, tn tts reasonable discretion, may agree to)in the
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case ofa Borrowing consisting of Eurodellar Rate Advances or (y) 11 080 AM {New York City time) on the date of the proposed Borrowing m the case of 2
Bomowing consisung of Base Rate Advances, by the Bomrower to the Admunistrauve Agent, which shall give to each Lender prompt notice thereof by
telecopier or other electronic commumication. Each notice of a Borrowing shall be by notice in substantially the form of Exhibit A hereto or such other form
as may be approved by the Administrative Agent (including any form on an electronic platform or clectronic transrssion system as shall be approved by the
Admunistrative Agent) (a “Notice of Borrowing™), speci fying therean the requested (i) date of such Borrowing (which shall be a Business Day), (1t) Type of
Advances compnsing such Borrowing, (1i1) aggregate amount of such Borrowng, (1v) imtial Interest Period for such Advance, 1f such Borrowing 1s to consist
of Eurodollar Rate Advances and (v) account or accounts in which the proceeds of the Borrowing should be credited  Each Lender shalt, before 1 00

P.M. (New York City time) on the date af such Bommowing make avarlable for the account of its Applicable Lending Office to the Administrative Agent at the
applicable Admtnistrative Agent’s Office, in same day funds. such Lender’s ratable portion of such Borrowing  After the Administrative Agent’s receipt of
such funds and upon fulfillment of the appheable condsbions set forth in Arncle 115, the Admimistrative Agent wall make such funds available to the Borrower
in immedrately available funds to the account or accounts specitied by the Borrower to the Administrative Agent 1n the Notice of Borrowing relating to the
applicable Borrowing.

()] Anything in Section 2.02(a) to the contraty notwithstanding, (1) the Borrower may not select Eurodollar Rate Advances for any
Borrowing if the obligation of the Lenders to make Furodollar Rate Advances shall then be suspended pursuant to Section 2,08 or 2 (2 and (i1) the
Eurodotlar Rate Advances may not be outstanding as part of more than ten separate Bomowings

{c) Each Notice of Borrowing shall be irrevocable and binding on the Borrower In the case ofany Borrowing that the related Notice
of Borrowing specities 1s to be compnsed of Eurodollar Rate Advances, the Borrower shall indemnify each Lender against any reasonable loss, cost or
expensc incurred by such Lender as a result ofany farlure to tutfill on or before the date specified 1n such Notice of Borrowing for such Borrowing the
applicable conditions set forth m Article I, including, without limitation, any reasonable loss (excluding loss of anticipated profits), cost or expense
incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund the Advance to be made by such Lender as
part of such Borrowing when such Advance. as a result of such failure. 15 not made on such date

id) Unless the Administrative Agent shall have recerved notice trom a Lender prior to the time of any Borrowing that such Lender will
not make available 1o the Admmistrative Agent such Lender's ratable portion of such Borrowing, the Admunistrative Agent may assume that such Lender has
made such portion availablce to the Admnistrative Agent on the date of such Borrowing n accordance with Scetion 2 02(a) and the Administrative Agent
may, in rehiance upon such assumption, make available to the Borrower on such date a comrespondiag amount. If and to the extent that any Lender shall not
have so made such ratable portion available to the Admimistrative Agent, such Lender and the Botrower severally agree to pay or to repay 1o the

Admimistrative Agent forthwith on demand such corresponding amount and to pay interest thereon, for each day from the date such amount 15 made available

to the Borrower until the date such
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amount is paid or repaid to the Admunistrative Agent, at (1)1n the case of the Borrower, the higher of (A) the interest rate apphcable at the time to Advances
comprising such Borrowing and (B) the cost of funds incurred by the Admnistrative Agent in respect of such amount and (i1) 1n the case of such Lender, the
Federal Funds Rate. Ifthe Bormower and such Lender shall pay such interest to the Administrative Agent for the same oran overlapping penod, the
Administrattve Agent shall promptly renut to the Borrower the amount of such interest paid by the Borrower for such penod. Ifsuch Lender shall pay to the
Admimistrative Agent such corresponding amount, such amount so paid shall constitute such Lender's Advance as part of such Borrowing for atl purposes of

this Agrcement. Any payracnt by the Borrower shall be without prejudice to any claim the Borrower may have aganst a Lender that shall have farled to make

such payment! to the Admuinistrative Agent

(e) The failure of any Lender to make the Advance to be made by (t as part of any Borrowing shall not relieve any other Lender of'its
obligation, if any, hereunder to make its Advance on the date of such Borrowing, but no Lender shall be responsible for the failure of any other Lender to
make the Advance to be made by such other Lender on the date of any Borrowing

[43] Ifany Lender makes available to the Adtministrative Agent funds forany Advance to be made by such Lender as provided heren,
and such finds are not made available to a Borrower by the Administrative Agent because the conditions to such Borowing are not satisfied or waived 1n

accordance with the tenms hereof, the Administrative Agent shall promptly retum such funds (in hike funds as recerved from such Lender) to such Lender,
without interest

SECTION 2 03 Rescrved

SECTION 2 04 Fegs.

(a) Commiunent Fee The Borrower agrees to pay to the Administrative Agent. for the account of each Lender (other than a Defaulung

Lender for such time as such Lenderis a Defaulting Lender), 3 commucment fee on the actual darly amount of such Lender’s unused Comumitment ar a race per
annum equal to the Applicable Percentage, payable in arrears quarterly on the last Business Day of each March, June, September and December, and on the
Commiiment Termmunation Date.

) Addiyonal Fegs The Bomower shall pay to the Administrative Agent for its own account such fees as may from time to time be
agreed between the Borrower and the Administrative Agent

SECTION 2 05

{a} Ratable Reduction or Termtnatigh. The Bomower shall have the right, upon at least three Basiness Days' notice to the
Admumistrative Agent, to terrminate in whole or permanently reduce ratably 1n part the unused portions of the respective Commutments ofthe Lenders,
provided that each partial reduction shall be 1o an aggregate amount of $10,000,000 or an integra) multipie of $1.000.000 in excess thereof: provided,
further, that the aggregate amount of the Commutments shall not be reduced to an amount that 15 less than the aggregate pancipal amount of Advances then
outstanding; and provided, further, that any such notice may state that
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such notice is conditioned upon the efiectiveness of other eredit facilities or the consummation ot a specific transaction, in which case such notice may be
revoked by the Borrower 1f such condition 1s not satisfied

13] Defaulting Lender Commutment Reductions The Bomower may terminate the unused ameunt ofthe Commitments of any Lender
that 15 a Detaulting Lender upon not less than three Business Days® pnor notice to the Admunistrative Agent (which shall promptly notify the Lenders
thereof), 1t being understood that notwithstanding such Commtetment termination, the provisions of Section 2.19(c) will continue to apply to all amounts
thereafter paid by the Borrower for the account of such Defaulting Lender under this Agreement {whether on account of pnincipal, interest, fees, indernmity or
other amounts), grevided that such tenmination shall not be deemed to be a waiver orrelease of any claim the Borrower, the Admimistrative Agent or any
Lender may have against such Defaulting Lender

(c) Increase The Bomower may, from tume to time, by means of a notice delivered to the Administrative Agent, request that the
aggregate amount of the Commitments be increased by (1) inereasing the amount of the Commitment of one or more Lenders that have agreed (in their sole
and individual discretion) to such merease (cach an “Increasing Lender™ and. or (1) adding once or more Eligible Assignees as pamies hereto (cach an
“Addinonal Lender) wath Comimitments tn amounts agiced to by such Additional Lenders; provided that (A) any such increase shall be 1n an aggregate
amount of $50.000,000 or a higher integral multiple of $3.000.000, (B) no Addiuional Lender shall be added as a party hereto without the wntien consent of
the Admimistrative Agent to the extent such consent would be required for an assignment to such Additional Lender pursnant 1o Section R 07 (which consent
shall not be unreasonably withheld. conditioned or delayed), (C) the aggregate Commitments after giving effect to any such increase shall not exceed
$7,000.000,000, and (D) as a condiuon precedent to such wcrease, the Borrower shatl deliver to the Administrative Agent a ceruficate dated as of the Increase
Effective Date {as defined below) signed by a Responsible Officer of the Bormmower certifying that before and after giving effect to such increase (1) no Default
lhas occumred and ts continuing as of the datc of such increase or would result from such increase and (2) cach of the representations and warrantics sct forth in
Section 4.01 are true and correct 1n all materiaf respects {except to the extent such representations and warranties are qualified with “matenality” or "Matenal
Adverse Effect” or similar terms, 1n which case such representations and warranties shall be true and correct in all respects) as of the date of such increase,
except to the extent any such representation or warranty 1s stated to relate solely to an earlier date, ;n which case such representation or warranty shall have
been true and correct 1n all material respects (except Lo the extent such representations and warranties are qualhified with “matenality” or “Matenal Adverse
Effeet” or similar terms, in which case such representations and warrantics shall be truc and correct 1n all respects) on and as of such carlicr date. provided,
that for purposes ofthis Section 2 05(c¢), the representations and warranties contained 1n Section 4 01(e) shall be deemed to refer to the most recent statements
furmished pursuant to Scction 5.0t(1)n) and 5 011)(i1). Any such increase in Commutments shall be cffccted pursuant to one or more Lender Joinder
Agreements executed and delivered by the Bormower, the Admumstrutive Agent and the Increasing Lenders and or Additional Lenders, as applicable (the date
on which such Lender Joinder Agreement(s) are delivered, the “Ingrease Effecuve Date™) The Lender Joinder Agreement(s)may , without the consent of any
other Lenders, effect such amendments 1o this Agreement and the other Loan Documents as may be necessary or appropriate in the opumion of the
Admimistrative Agent, to effect the provisions of this Section 2.05(c) On the
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Tncrease Effcctive Date. (x) cach Lendcr shall advancc funds required (1fany) to causc all outstanding Advances and unused Commitments to be held on a pro
rata basis in accordance with the respective Commmtments of each Lender after giving effect to such increase (for each Lender, 11s "Revised Percentage™) and
{y) the Administrative Agent shall use any funds so recerved to repay the Advances of each Lender to the extent required so that such Lender has its Revised
Percentage ot all outstanding Advances (it being understood that the Borrower shall be responsible for any break funding payments owing pursuant to
Section §.04(¢) resulting from such repayments) The Admunistrative Agent shall prompty notfy the Borrower and the Lenders of any increase 1n the amount
of the Commitments pursuant to this Scction 2 05(c) and of the amount of the Commitment of each Lender after giving ctfcet thereto.

{d) Extension pfthe Faclity The Borower may, by »mtten netice to the Administrative Agent (which shall premptly delivera copy
to each Lender) not more than 60 days and not less than 30 days pnor to the proposed date of effectiveness ot'an extension {(an “Extension Date™), request
that the Lenders extend the Commitment Termination Date for an additional peniod of one year from the applicable Commitment Termination Date then in
eftect hereunder (the then “Existing Commtment Terminatign Date™), provided that 1n no event shall the Commitment Terminatton Date be extended
beyond (1) the fifth anmiversary of the effective date of the Extension Date and (11) the seventh anniversary of the Closing Date  Each Lender shall, by nouice
to the Bormrower and the Admiunistrative Agent given not more than 15 days (or such other date specified by the Borrower in such wntten notice or any
supplement thereto) after such wntten notice 15 delivered to the Administrative Agent, advise the Borrower whether or not it agrees Lo the requésted extension
(each Lender agreeing to a requested extension being called z “Caonsgnting Lepder” and each Lender declunng to agree 1o a requested extension bewng called
a “Deglining Lender™). Any Lender that has not 50 advised the Borrower and the Admunistrative Agent by such day shail be deemed (o0 have declined to
agree to such extension and shall be a Declining Lender (unless such Lender subsequently agrees to such requested extension and the Borower elects n 1ts
sole discretion 1o treat such Lender as a Consenting Lender) If Lenders constituting the Requited Lenders shall have agreed to a Commitment Ternunation
Date extension request, then the Commutment Termination Date shall, as to the Consenting Lenders and any Lender replacing a Declining Lender, be
extended effective as of the Extension Date to the date that 1s one year after the then Existing Commitment Termunation Date  The deeision to agrec or
withhold agreement to any Comrnutment Temmunation Date extension request shall be at the sole discretion of euch Lender The Commitment of each
Declining Lender shail terminate on the Existing Commitment Tertination Date applicabie to such Declining Lender The poncipal amoeunt ofany
outstanding Advances made by Declining Lenders. together with any accrued 1nterest thereon and any accrued fees and other amounts payable to or for the
account of such Declining Lenders hereunder, shall be due and payable on the Existing Commtment Termimation Date applicable to such Decliming Lender
Notwithstanding the foregoing provisions of this subsection, the Borrower shall have the right, at any time prior to any Exisung Commitment Termination
Date applicable to any Decliming Lender, to require such Dechiming Lender to assign and delegate its interests, nghts and obligations under this Agreement
pursuant to Scction 8.07 to a Lender ot (solely to the extent such consent would be required for an assignment pursuant to Section 8 07, subject to the
consent of the Administrative Agent (such consent not to be unreasonably withheld, condinoned or delayed)) other Eligible Assignee, that agrees to a
Commitment Termination Date extenston with respect to such Exising Commitment Tepmination Date and executes and defivers to the Adminstrative
Agent an appropnate Assignment and Acceptance. Any such assignee shall for alt purposes
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hereunder constitutc a Conscnting Lender with respect to the applicable Commitment Termunation Date extension request, Notwithstanding the foregong.
no extension of the Commitment Termunation Date pursuant to this subsection shall become etfective unless the Borrower shall have deln ered to the
Admimistrative Agent a certificate dated as of the Extension Date signed by a Responsible Officer of the Borrower certifying that before and after giving
effect to such extension (A) no Detault has occurred and i1s continuing as of the Extension Date or would result from such extension and (B) each of the
representations and wartanties set forth tn Section 4 01 are tiue and comvect in all matenal respects (except to the extent such representations and warranties
arc quaificd with “matenality” or “Matenal Adverse Effcet™ or simular terms, in which case such representations and warrantics shall be true and correct 1n all
respects) as of the Extension Date, except to the extent any such representation or warranty 1s stated to relate solely to an earher date, in which case such
representabion or wammanty shall have been true and correct in all matental respects {except to the extent such representations and warranties are qualified wath
“materality” or “Material Adverse Etfect”™ or sinular terms, in which case such representations and warranties shall be true and comect in all respects) on and
as of such earlier date, provided, that for purposes of this Section 2.05(d), the representations and wamanties contained in Section 4 01(e) shall be deemed 1o
refer to the most recent statements fumished pursuant to Secuon 3.0100)0)and 5.01(i)%n). The Borrower may extend the Conumitment Termination Date up to
two times under this Section 2 05(d)

SECTION 2 06 Repayment of Advances The Borrower shall repay to the Admunistrative Agent, for the account of each Lender on
the Commitment Termination Date applicable to such Lender, the aggregate pnncipal amount of afll Advances owing o such Lender outstanding on such
date

SECTION 2 07 Interest on Advances
(@) Scheduled Interest The Borrower shall pay interest on the unpaid principal amount of each Advance made to 1t from the date of

such Advance until such pnnecipal amount shall be pard n full, at the following rates per annum.

(1) Base Rate Advances Durng such penods as such Advarnce 15 a Base Rate Advance. a rate per annum equal at all times to
the sum of (A) the Base Rate 1n effect from ume to ume and (B) the Applicable Margin, payable in arrears quanerly on the last Business Day of each
March. June. September and December. dunng such periods and on the Commitment Termmunatign Date applicable to any Lender

{ii} Eurodollar Rate Advancgs. Duning such periods as such Advance is a Eurodoliar Rate Advance. a ratc per annum equal at
all times during each Interest Peniod for such Advance to the sum of (A) the Eurodollar Rate for such Interest Period for such Advance, and (B) the
Applicable Margin, payable in arrears on the last day of such Interest Penod and, 1f such Interest Period has a duratson of more than three meonths, on
each day that occurs dunng such Interest Period every three months from the first day of such Interest Peniod and on the date such Eurodollar Rate
Advance shall be Converted, continued or paid in full.
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{b) Detault Interest Upon the occurrence and durtng the continuance of an Event of Detault, the Administrauve Agent shall, upon the
request of the Requured Lender, require the Borrower to pay interest (Default Interest™), which amount shall accrue as of the date of occurrence of the Event
of Default, on (i) the unpaid princtpal amount of cach Advance owing to each Lender, payable in arrears on the dates referred to 1n Secuion 2 07(a)(i) or
2 07(a)11), at a rate per annum equal at all times to 2% perannum above the rate per annum required to be paid on such Advance pursuant to Section 2 07(a)
{1y or 2 07(a)i1) and {u) to the fullest extent permiited by Law, the ameunt of ary interest, fee or other amount payable hereunder that 1s not paid when due.
from the date such amount shall be duc untl such amount shall be paid in full, payable in arrears on the date such amount shall be pard in full and on
demand, at a rate pet annum equal at all tmes to 2% per annum above the rate per annum required to be paid on Base Rate Advances pumsuant to
Section 2 07(a)(1), previded, however, that following acceleration of the Advances pursuant to Section 6.01, Defauit Interest shall accrae and be payabte
hereunder whether or not previously required by the Administrauve Agent

(c) [Reserved

SECTION 2.08 Interesi Rate Detcrminatign; Alternate Rate of Intcrest
(a) The Administrative Agent shall give prompt notice to the Borrower and the Lenders of the applicable interest rate determmined by

the Administrative Agent for purposes of Section 2. 07(a)1)or 2 07{(a}11)

(b) If, with respect to any Eurodollar Rate Advances, the Required Lenders noufy the Administrative Agent that i) they are unable to
obtain matching deposits in the London inter-bank market at orabout 11 00 AM (London time) on the second Business Day before the making ofa
Borrowing 1n sufficient amounts to fund their respective Advances as a part of such Borowang during its Interest Period or (n) the Eurodollar Ratc for any
Interest Period for such Advances will not adequately and fairly reflect the cost to the Required Lenders of making, fiinding or masntaining their respective
Eurodollar Rate Advances for such Interest Period. the Administrative Agent shafl forthwith so notify the Borrower and the Lenders, whereupon (A) the
Bormrower will, on the last day of the then existing Interest Pertod therefor, erther (1) prepay such Advances or (2) Convert such Advances into Base Rate
Advances and (B) the obligation of the Lenders to make, contuinue Eurodo(lar Rate Advances as, or to Convert Advances into, Eurodollar Rate Advances
shall be suspended until the Administrative Agent shall nouity the Borrower and the Lenders that the circumstances causing such suspension no longer exist

{c) [Reserved]

{d) On the date on which the aggregate unpaid pnncipal amount of Eurodoliar Rate Advances compnsing any Borrowing shall be
reduced, by payment or prepayment or otherwise, to less than $5,000,000, such Advances shall antomatcally Convert into Base Rate Advances

(c) Upon the occurrence and duning the continuance of any Event of Default, (1) each Eurodotlar Rate Advance will automatically, on
the last day of the then existing Interest Penod therefor, be Convented into a Base Rate Advance (unless the Required Lenders otherwise
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conscnt) and (1t} the obligation of the Lenders to make, continue Eurodollar Rate Advances as. orto Convert Advanges 1nto, Eurodollar Rate Advances shall
be suspended

(f) Altemate Rate of Interest Notwithstanding anything to the contrary 1n Section 2 11, 1f at any time the Adminisirative Agent
determines (which detemmination shall be made by rotice to the Borrower and shall be conclusive and binding absent demonstrable error) that {1} fair and
adcquate means do not ¢xist for ascertaining the rate ofinterest for any Eurodollar Rate Advance for the applicable Interest Peniod and such circumstances are
untikely to be temporary or (11) the circumstances set forth in clanse (1) have not ansen but either (A) the supervisor for the admimistrator ot the Screen Rate
has made a public statement that the administrator of the Screen Rate 15 insolvent {and there 1s no successor admimistrator that will continue publication of
the Screen Rate), (B} the admmtstrator of the Screen Rate has made a public statement identiiying a specific date after which the Screen Rate wll
permanently or indefinitely cease to be published by it (and there is no successor administrator that will continue publication of the Screen Rate), (C) the
supervisor for the administrator of the Screen Rate has made a public statement identitying a specific date atter which the Screen Rate will permanently or
indefinitely cease to be published or (D) the supervisor for the admimistrator of the Sereen Rate or a Governmental Authority having junsdiction over the
Adrunistrative Agent has made a public statcment idenufying a specific date after which the Serecn Rate may no longer be used for determining intercst rates
for loans, then the Admumistrative Agent and the Borrower may endeavor to establish an alternate rate of interest to LIBOR that gives due consideration to the
then evolving or prevailing market convention for determining a rate of interest for similar syndicated loans in the United States at such time, and may enter
into an amendment 1o this Agreement to reflect such altemate mte of interest and such other related changes to this Agreement as may be applicable (but tor
the avoidance of doubt, such related changes shall not include a reduction of the Applicable Margin); provided that, 1f such altemnate rate of interest as so
deterrnined would be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement. Notwithstanding anything to the contrary in
Section 8.01, 1n the case ofany proposed alternative rate of imterest, such amendment shall become effective without any further action or consent of any
other party to this Agreement so long as the Adnumustrative Agent shall not have received, within five Business Days of the datc that a copy of the
amendment is provided to the Lenders, a wniten notice from the Required Leaders stating that such Required Lenders object to such amendment. Until an
altemate rate of interest shall be determined 1n accordance with this Section 2 08(1) (but, 1n the case of the circumstances desenbed n clause (1) of the first
sentence of this Section 2.0R8(D. only to the extent the Screen Rate for such Interest Period is not available or published at such time on a current basis).

(1) any Eurodollar Rate Advances requested to be made, Converted or continued as or inte, as applhicable, Eurodollar Rate Advances shall automancally (in
the case of Conversions or conunuations. on the last day of the then existing Interest Penod) be made. Converted or continted as or into, as applicable, Base
Rate Advances and (2) the Administrative Agent shall compute the Base Rate without reference to the Eurodollar Rate component thereof.

Notwithstanding the foregomng, the Administrative Agent dees not warrant or accept any responsibility for, and shall not hay e any hability with respect to,
the adrministration, submission or any other matter related to the London interbank offered rate or other rates n the definitton of “Eurodollar Rate™ or with
respect to any altemative or successor rate thereto, or replacement rate thereof, including without limitation, whether the composition or charactenstees of any
such altermative, successor or replacement reference rate, as 1t may or may not be adjusted pursuant to
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this Section 2 08(f), will be simular 1o, or produce the same value or cconomie equivalence of, the Eurodollar Rate or have the same volume or hiquidity as did
the London interbank otfeted rate prior to 115 discontinuance or unavailability

SECTION 2 09 Interest Elections
(a) Each Borrowing 1n1tially shall be ofthe Type specified 1n the applicable Netice of Borrowing and. in the casc of a Eurodollar Rate

Advance, shall have an initial Interest Period as specified 1n such Notice of Borrowing  Thereafter, the Borvower may elect to Convert such Borrowing to a
different Type or to continue such Bormmowing and, 1n the case of a Eurodollar Rate Advance, may elect Interest Periods therefor, all as provided n this
Section. The Borrower may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be
allocated ratably among the Lenders holding the Advances comprising such Borrowing, and the Advances compnsing each such portion shall be considered
a sgparate Borrowing

{b) To make an clection pursuant to this Section, the Borrower shall notify the Administrauve Agent of such clection by delivenng to
the Administrative Agent an Interest Election Request by the time that a Notice of Borrowing would be required under Section 2 02 f'the Botrower were
requesting a Borrowing of the Type resulting from such election to be made on the effective date of such election.

{c) Each Interest Election Request shall specify the following information:
i) the Borrowing to which such lnterest Election Request applies and, 1f different options are being elected with respect to

different portions thereof, the poruons thercof to be allocated 10 gach resulting Borrowing (in which case the information to be speeitied pursuant to
clauses (111) and (iv) beiow shall be specified for each resulting Borrowing);

() the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day.
(1) whether the resulting Borrowing 1s to consist of Base Rate Advances or Eurodollar Rate Advances. and
(1v) if the resulting Borrowing 15 to consist of Eurodollar Rate Advances, the Interest Penod to be applicable thercto (which

Interest Period shall be a pertod contemplated by the definiton of the term “Interest Penod™)

(d) Promptly following receipt of an Interest Election Request, the Admimistrative Agent shall advise each Lender ot the detarls
thereof and of such Lender's portion of each resulting Borrowing.

If the Borrower requests a Borrowing of Eurodollar Rate Advances but does not specify an Interest Pertod or farls to delivera timely Interest
Election Request with respect to a Borrowing consisting of Eurodoliar Rate Advances prior to the end of the Interest Period applicable thereto. then, unless
such Borrowing s repatd as provided herein or Section 2.08(e) 1s
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applicablc thereto, 2t the end of such Interest Penod, such Borawing shall automatically continue as a Borrowing consisting of Euredollar Rate Advances
with an laterest Peniod of one month unless such Borrowing 1s or was repard 1n accordance with Sectron 2 10

SECTION 2 10 Opuional Prepayments gf Advances The Borrower may. upon notige to the Admimistrutive Agent stating the
proposed date and aggregate principal amount of the proposed prepayment, given not laterthan 11 00 AM. (New York City me) on the date (which date
shall bz a Bustness Day) of such proposcd prepayment, in the case of a Borrowing consisting of Base Rate Advances, and not later than 11 00 AM (New
York City time) at least two Business Days prior to the date of such proposed prepayment, in the case of a Bomowing consisting of Eurodollar Rate Advances,
and if such notice 1s given, the Borrower shall, prepay the outstanding prancipal amount of the Advances compnsing part of the same Bomrowing 1n whole or
ratably 1n part, and in the case of any Borrowing consisting of Eurodollar Rate Advances, together with accrued interest to the date of such prepayment on the
principal amount prepaid, provided, however, that (a) each parual prepayment shall be in an aggregate principal amount of the Borrowing Mimmum or a
Bormowing Multiple in gxcess thereof and {b) 1f any prepayment of a Eurodollar Rate Advance 1s made on a date other than the last day of an Interest Period
for such Eurodollar Rate Advance, the Borrower shall also pay any amount owing pursuant to Section 8.04(¢), and provided, further, that, subject to
clausc (b} of the immediately preceding proviso, any such noticc may statc that such notice is conditioned upon the cffectiveness of other credit facilisies or
the consummation of a specific transaction, 1o which case such notice may be revoked by the Bonower it such condition 1s not satistied

SECTION2.11 Increased Costs, Resen es on Eurodellar Rate Loans.
(a) If, due to erther (1) the introduction ot or any change in or in the interpretation ot any Law or regulation or (1) the compliance with

any directive, guideline or request from any central bank or other Governmental Authonty including, without limitation, any agency of the European Union
or similar menetary or multinational authority (whether or not having the force of Law), 1n each casc afier the date hereof (or with respect to any Lender, if
later, the date on which such Lender becomes a Lender), there shall be any increase in the cost to any Lender of agreeing to make or makeng, funding or
maintaining Eurodellar Rate Advances (excluding for purposes of this Section 2 11 any such ingreased costs resutting from (A) Taxes as to which such
Lender is indemnified under Sectron 2 14, (B) Excluded Taxes and (C) Other Taxes), and such Lender1s generally charging, or intends Lo generally charge,
such amounts to 1ts customers that are sirmlarly situated to the Borrower and with sermilar credit facilities, to the extent such Lender has the nght under such
similar ¢redit facilities to do sa (but such Lender shall not be requured to disclose any confidential or proprietary information). then the Borrower shall from
time to ume, upon detnand by such Lender (with a copy of such demand to the Admimistratve Agent), pay to the Administrative Agent for the account of
such Lender additional amounts sufficient to compensate such Lender for such increased cost A certificate as to such increased cost submitted to the
Borrower and the Administrative Agent by such Lender shall be conclusive and birding for all purposes, absent demonstrble emror

(b) If any Lender deternunes that compliance with any Law or regulation or any directive. guidelhine or request from any central bank
or other Governmental Authortty including, without imitation, any agency of the European Union or stmilar monetary or
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multimational authonty (whether or nat having the force of Law). in cach cas¢ promulgated or given after the date hereof (or with respect te any Lenderaf
later, the date on which such Leader becomes a Lender), affects or would affect the amount of capatal or bgmdity required or expected to be mantained by
such Lender or any corporation controlling such Lender and that the amount of such capital or liquidity 15 1ncreased by or based upon the existence of such
Lendet’s commutment to lend hereunder and other commitments of this type, and such Leader 1s gencrally charging, or intends to generally charge, such
amounts 1o 1s customers that are simiarly situated to the Borrower and with similar credit facthities, to the extent such Lender has the nght under such similar
credit facifitics to do so (but such Lender shail not be required to disclose any confidential or proprictary information), the Borrowcer shall, from time to tumic
upon demand by such Lender (with a copy of such demand to the Admimistrative Agent), pay to the Admimstrative Agent for the account of such Lender,
additional amounis sufficicnt to compensate such Leader or such corporation in the light of such circumstances, Lo the extent that such Lendcerrecasonably
determines such increase in capital or liquidity to be allocable to the existence of such Lender’s commitment to lend hereunder. A certificate as to such
amounts submitted to the Borrower and the Adrministrative Agent by such Lender shall be conclusive and binding for all purposes, absent demonstrable error.

{€) Notwithstanding anything n this Section 2.11 to the contrary, for purposes of this Section 2 11, (1) the Dodd Frank Wall Strect
Reform and Consumer Protection Act and the rules and regulations issucd thercunder or 11t connection therewnth or in implementauon thereof, and (1) all
requests, rules, guidelines and directions promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
similar or successor agency, or the United States or toreign regulatory authorities, 1n each case, pursuant to Basel [IT) shall be deemed to have been enacted
tollowing the date hereof (or with respect to any Lender, 1t later, the date on which such Lender becomes a Lender)

{d) The Borrower shall pay to each Lender, as long as such Lender shall be required to maintain reserves with respect to liabilities or
assets consisting of or inctuding Eurocurrency funds or deposits (currently known as Eurocurrency Liabulities), additional interest on the unpaid pnincipal
amount of cach Eurodollar Rate Advance equal to the actual costs of such rescrves allocated to such Advance by such Lender (as detemunced by such Lender
in good faith, which determination shall be conclusive and binding absent demonstrable etror), which shall be due and payable on cach date on which
iterest 15 payable on such Advance, provided the Borrower shall have recerved at least 10 days’ prior notice (with a copy to the Administrative Agent) of
such additional interest from such Lender. If a Lender farls to give notice 10 days pnorto the relevant interest payment date, but such Lender gives notice
within 30 days after such wncerest payment date, such addrtional interest shall be due and payable 10 days from recerpt of such notice.

SECTION2 12 Illegality Notwithstanding any other provision of this Agreement, (a) 1f any Lender shall notify the Administrative
Agent that the introduction of or any change 1n or 1n the interpretation of any Law or regulation makes 1t unlawtul, orany central bank or other Govermmental
Authority, includmng without hmitation, any agency of the European Union or similar monetary or muitinational authonity, asserts that it is unlawful, for such
Lender or its Eurodollar Lending Office to perform 1ts obligations hereunder to make Eurodellar Rate Advances orto fund or maintain Eurodotlar Rate
Advances hereunder, (1) each Eurodollar Rate Advance of such Lender will automatically, upon such notification, be Converted into a Base Rate Advance,
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(1) the obligauon of such Lender to make Eurodollar Rate Advances orto Convert Advances into Eurodollar Rate Advances shall be suspended until the
Administrative Agent shall notity the Borrower and such Lender that the circumstances causing such suspension no longer exist and (in) the Admimistrative
Agent shall dunng the pertod of such suspension compulte the Base Rate applicabte to such Lender without reference to the Eurodollar Rate component
thereot and (b) 1f Lenders constituting the Required Lenders so notify the Administrative Agent, (1} each Eurodollar Rate Advance of cach Lender will
automatically, upon such notification, Convert into a Base Rate Advance, {11) the oblhigation of each Lender to make Eurodollar Rate Advances orto Conven
Advances into, or to continuc Eurodollar Rate Advancces as. Eurodollar Rate Advances shall be suspended until the Admimistrative Agent shall nouty the
Bomawer and each Lender that the circumstances causing such suspension no longer exist and (1) the Administrative Agent shall during the pertod of such
suspension compute the Base Rate applicable to each Lender without reference to the Eurodollar Rate component thereof

SECTION2 13 Pavments and Computations
{a) The Borrower shail make each payment required to be made by it under this Agreement not later than 11 00 AM (New York City

time) on the day when duc in Dollars to the Administrative Agent at the applicablc Admimistrative Agent’s Oftice 1n same day funds The Administrative
Agent will promptly thereafter cause to be distributed hike funds relating to the payment of pnincipal or interest or commutment fees rtably (other than
amounts payable pursuant to Section 2.02(c), 2 11.2 12(a). 2 14,2 5 or 8 04(c)} 1o the Lenders for the account of their respective Applicable Lending
Offices, and like funds relating to the payment of any other amount payable to any Lender to such Lender for the account ofits Appheable Lending Office.in
each case to be applied 1n accordance with the terms of this Agreement Upon its acceptance of an Assignment and Acceptance and recording of the
intormation contamned therein 1n the Register pursuant to Section 8 07(c). trom and afier the effecuve date specified in such Assignment and Acceptance, the
Administrauve Agent shall make all payments hersunder 1n respect of the interest assigned thereby to the assignor for amounts which have accrued to but
cxcluding the effective date of such assignment and to the assignee for amounts which have accrued from and after the effective date of such assignment All
payments t¢ be made by the Berrower shall be made without condition or deduction for any counterclaim, defense, recoupment or setoft

()] The Borrower hereby authenzes cach Lender. 1f and to the extent payment owed to such Lender is not made when due hereunder,
to charge from time to lime against any or all of the Bomower’s accounts with such Lender any amount so due.

(c) All computations of mterest based on the Base Rate shall be made by the Admmnustrative Agent on the basis ofa year of 365 or 366
days, as the case may be, and all computations of interest bascd on the Eurodollar Rate or the Federat Funds Rate (other than determinations of the Base Rate
made at any time by reference to the Federal Funds Rate) and of comumtment fees skall be made by the Administratiy e Agent on the basis ofa year of 360
days. in each case for the actual number of days (including the first day but excluding the last day) occurning in the penod for which siech interest or such fees
are payable. Each determnation by the Admunistrative Agent of an interest rate hereunder shall be conclusive and binding tor all purposes. absent
demaonstrable error
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(d) Whenever any payment hereunder shail be stated to be due on a day other than a Business Day. such payment shall be made on the
next succeeding Business Day, and such extension of tume shall in such case be included in the computation of payment ot interest or commitment fee, as the
case may be. provided, however, that, if such extension would cause payment of interest on or pnncipal of Eurodoliar Rate Advances to be made in the next
following calendar month, such payment shall be made on the immediately preccding Busingss Day.

{e) Unless the Admamstrative Agent shali have recerved notice from the Bomower prior to the date on which any payment 1s duc to the
Lenders hereunder that the Borrower will not make such payment 1n tull, the Admuinistrative Agent may assume that the Bomower has made such payment in
full to the Adminsstrauve Agent on such date and the Admimstrative Agent may, in reliance upon such assumption, cause to be distributed to each Lenderon
such due date an amount egual to the amount then due such Lender Ifand to the extent the Borrower shall not have so made such payment i full to the
Admunistrative Agent, each Lender shall repay to the Administrative Agent, following prompt notice thereof. forthwith on demand such amount distributed
to such Lender, together with interest thereon, for each day from the date such amount is distnbuted to such Lender until the date such Lender repays such
amount to the Admimistratrve Agent, at the Federal Funds Rate.

SECTION 2 14 Taxes.
(a) Obligation tg Withhold, Pavments on Account of Taxes

(1) Any and all payments by or on account of any obligation of the Borrower under any Loan Document shall be made wathout
deduction or withholding for any Taxes, except as required by applicable Laws Ifany applicable Laws require the deduction or withholding of any
Tax from any such payment by the Administrative Agent or the Borrower. then the Admunistrative Agent or the Borrower shall be entitled to make
such deduction or withholding, upon the basis of the information and documentation to be delivered pursnant to subsection (e) below.

(1) If the Bomrower or the Administrative Agent shall be required by any applicable Laws to withheld or deduct any Taxes from any
payment, then (A) the Bormrower or the Admimistrative Agent, as required by such Laws, shall withhold or make such deductions as required based
upon the mformation and documentation 1t has recerved pursuant to subscction (¢) below, (B) the Borrower or the Adminustrative Agent, to the
extent required by such Laws, shall timely pay the full amount withheld or deducied to the relevant Govemmental Authority i accordance with
such Laws, and (C) to the extent that the withholding or deduction 1s made on account of Indemnified Taxes, the sum payable by the Borrower shall
be increased as necessary so that afier any required withholding or the making of all required deductions (including deductions apphicable to
additional sums payable under this Section 2 14) the Lender (or, as applicable, the Admimistrative Agent) receives an amount equal to the sum it
would have recerved had no such withholding or deduction been made,

(b} Payment of Other Taxes  Without himiting the provisions of subsection (a) above, the Borrower shall timely pay to the relevant
Govemmental Authonty o accordance with
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applicablc law, or at the option of the Administrative Agent timely reimbursc 1t for the payment of, any Other Taxes.

{c) Tax (ndemnifications. (1) The Borrower shail, and dogs hereby, indemnify ecach Lender and the Admutstrative Ageat, and shall make
payment in respect thereof within 30 days afler demand therefor, for the full amount of any Indemnitied Taxes (including Indemnified Taxes imposed or
asserted on or attnbutable to amounts payable under this Section 2.14) payable orpaid by such Lender or the Admimistrative Agent or required to be
wathheld or deducted from a payment to such Lendcer and the Admimistrative Agent, and reasonable expenscs arising thereftom or wath respect thereto,
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Govermmental Authonty. A certificate as 1o the amount
of such payment or liabihty delivered to the Borrower by a Lender (with a copy to the Admimistrative Agent). or by the Administrative Agent on 1ts own
behalf or on behalf of a Lender. shall be conclusive absent manifest error

(1i) Each Lender shall, and does hereby, severally indemmify, and shall make payment 1n respect thereof within 10 days atter demand
therefor, (x) the Administrative Agent against any Indemnified Taxes attnbutable to such Lender (but only to the extent that the Borrower have not
alrcady indemnified the Admimistrative Agent for such Indemnificd Taxes and without hmiung the obligation of the Borrower to do so). () the
Administrative Agent against any Taxes attnbutable to such Lender’s failure to comply with the provisions of Section 8 07(¢) relating to the
maintenance of a Participant Register and (7) the Adminsstrative Agent against any Excluded Taxes attnbutable to such Lender that are payable or
paid by the Admunistrative Agent or the Borrower in connection with any Lean Document, and any reasonable expenses ansing therefrom or with
respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority A ceruificate as to
the amount of such payment or hability delivered to any Lender by the Admimistranve Agent shall be conclusive absent manifest eror. Each Lender
hereby authonzes the Administrative Agent to set offand apply any and all amounts at any tme owing to such Lender under this Agreement or any
other Loan Document against any amount due to the Admnistrative Agent under this clause ().

(d) Evidence of Payments Upon request by the Borrower or the Admimistrative Agent, as the case may be, after any payment of Taxes by the
Borrower or by the Admimistrative Agent to a2 Governmental Authonty ag provided in this Section 2.14, the Borrower shall deliver to the Admuustrative
Agent or the Administrative Agent shall deliver to the Bortower, as the case may be. the origmal or a certified copy of a receipt 1ssued by such Govemmental
Authonty evidencing such payment. a copy of any retum required by Laws to report such payment or other evidence of such payment reasonably satisfactory
to the Borrower or the Administrative Agent, as the case may be

(=) Status of Lenders, Tax Documentation

{1) Any Lender that 1s entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan
Document shall deliver ta the Borrower and the Administrative Agent, ot the time or imes reasonably requested
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by the Bomower or the Admimistrative Agent, such properly completed and exccuted documentation reasonably requested by the Bemrower or the
Admimstrauve Agent as will permut such payments to be made without withholding or at a reduced rate of withholding  In addition, any Lender,1f
reasonably requested by the Borrower or the Admunsstrative Agent, shall deliver such other documentation prescribed by applicable law or
reasonably requested by the Borrower or the Admirustratiy e Agent as wiil enable the Bormower or the Administrative Agent to determine whether or
not such Lender s subject to backup withholding or intormation reporting requitements  Notwithstanding anything to the contrary un the preceding
two sentcnecs, the complction, cxccution and submussion of such documentation (other than such decumentatron sct forth 1 Sections 2 14(eXihA)
2 14(e}nu)}(B)and 2 13(e)(n)}D) below) shall not be required 1fin the Lender’s reasonable judgment such completion, execution or submission would
subject such Lender o any matenal unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender

(1) Without limuting the generahity of the foregoing,

(A) any Lender that s a U1.S. Person shall deliver to the Bormower and the Administrative Agent on or pnorto the date on
which such Lender becomes a Lender under this Agreemient (and from time to time thereafter upon the reasonable request of the Borrower or
the Admimstrative Agent), executed onginals of IRS Form W-9 certifying that such Lender 1s exempt from US fedesul backup withholding
tax;

(B) any Foreign Lender shall, to the extent it 1s legally entitled to do so. deliver to the Borrower and the Admimistrative Agent
(in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable requesi of the Borrower or the Administrative Agent), whichever
ofthe following 1s applicable:

m in the case ofa Foreign Lender claiming the benefits of an income 1ax treaty to which the United States 1s a panty
(x) with respect to payments of interest under any Loan Document, executed onginals of IRS Form W-8BEN-E {or W-
8BEN, as applicable) establishing an exemption from, or reduction of, U S fedeml withholding Tax pursuant to the
*interest” article of such tax treaty and (y) with respect to any other applicable payments under any Loan Document. IRS
Form W-8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or reduction of, U S federal withholding
Tax pursuant to the “business profits”™ or “other income™ article of such tax treaty:

(1) executed onginals of IRS Form W-8ECT,

1 n the case of a Forergn Lender claiming the benefits of the exemption for pertfolio interest under
Section 881 (c) of'the Intemal
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Revenuce Code, (x) a cernificate substanually in the form ot Exhubit C-t wo the effect that such Forcign Lenderis nota
“hank” within the meanmg of Secuon 881(c}3NA) of the Intemal Revenue Code, a =10 percent sharcholder” ofany of the
Borrower within the meaning of Section 881(¢)(3 KB} of the Intemal Revenue Code, or a “contrelled foreign corporation™
descnbed 1n Section 881{c)3)(C) ofthe Internal Revenue Code (a "U.S Tax Compliance Certificate’™) and (y) executed
originals of [RS Form W-8BEN-F (or W-8BEN, as applicable), or

() to the extent a Foreign Lender s not the beneficial owner, executed onginals of IRS Form W-RIMY,
accompanied by TRS Form W-8ECT, IRS Fonn W-8BEN-E (or W-8BEN, as applicable). a U.S Tax Compliance Ceruficate
substaatiatly m the form of Exhibe C-2 or Exhibit ©-3, IRS Formn W-9_and ‘'or other certitication documents from each
beneficial owner, as applicable; provided that 1fthe Foreign Lender s a partnership and one or more direct or indirect
partners of such Foreign Lender are claimmng the portfolio interest exemption, such Foreign Lender may provide a US
Tax Compliance Cerlificate substantially 1n the form of Exhibit C-4 on behalf of each such direct and indirect partner,

(€) any Foreign Lender shall, to the extent 1t1s legally entitled to do so, dehiver to the Borrower and the Admimistrative Agent
{in such number of copies as shall be requested by the reciptent) on or prior e the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time 1o tume thereatter upon the reasonable request of the Borrower or the Admtnistrative Agent). executed
ariginals of any other form prescribed by applicable law as 2 basis for claiming exemption from ora reduction in US federal wathholding
Tax, duly completed, together with such supplementary documentation as may be presenbed by applicable law to permit the Borrower or
the Administrative Agent to determine the withholding or deduction required to be made, and

(D 1t a puyment made to 4 Lender under any Loan Document would be subject to U S federal wathholding Tax imposed by
FATCA 1f such Lender were to fail to comply with the applicable reperting requirements of FATCA (including those contamed in
Section 147 1(b) or [ 472(b) of the lutemal Revenue Code. as applicable), such Lender shall deliver to the Borrower and the Adminsstrative
Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent
such documentation prescnbed by apphicable Law (including as prescnbed by Section 147 1(b)}33C ) of the [nternal Revenue Code) and
such additional documentation reasonably requested by the Borrower or the Admunistrative Agent as may be necessary for the Borrower
and the Administrative Agent to comply wath thewr obligations under FATCA and to determunc that such Lender has complied with such
Lender's obligations under FATCA or to deterrmine the amount to deduct and withhold from
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such payment. Solcly for pusposes of this clausc (D). “FATCA™ shall include any amendments madc to FATCA after the datc of this
Agreement

{ti} Each Lender agrees that 1f' any form or certificatton 1t previously delivered pursuant to this Section 2 14 expires or becomes
obsolete ormaccurate in any respect, 1t shall update such form or certification or promptly notify the Bormower and the Admunistrative Agentin
wnting ofits Icgal inability to do so

{f) Treatment of Certain Refunds Unless required by apphcable Laws. at no time shall the Admimistrative Agent have any obligation to file for
or otherwise pursue on behalfof'a Lender any refind of Taxes withheld or deducted from funds paid tor the account of such Lender Ifany Lender or the
Admirustratrve Agent determunes, 1n its sole diseretion, that 1t has recesved a refund of any Taxes as to which 1t has been indemnified by the Borrower or with
respect to which the Borrower has pard additional amounts pursuant to this Section 2.14, 1t shalt pay to the Borrower an amount equal to such refund ibut
only to the extent of indemnity payments made, or additional amounts paid, by the Borrower under this Section 2 14 with respect to the Taxes giving rise to
such refund). net of all out-of-pocket expenscs (including Taxes) incurred by such Lender or the Admimsstrative Agent, and without interest (other than any
mterest paid by the relevant Governmental Authonty with respect to such refund), provided that the Borrower, upon the request of such Lender or the
Administrative Agent, agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other charges imposed by the relevant
Govemmental Authonty) to such Lender or thie Admimistrative Agent in the event such Lender or the Adnmunistrative Agent 1s required to repay such refund
to such Govemmental Authonty. Notwithstanding anytheng to the contrary tn this subsection, in no event will the applicable Lender or the Administrauve
Agent be required to pay any amount to the Borrower pursuant to this subsection the payment of which would place such Lender or the Administrative Agent
in a less favorable net after-Tax position than 11 would have been in (fthe Tax subject to indemnification and giving nse to such refund had not been
deducted. withheld or otherwise imposed and the indemnification payments or additional amounts wtth respect to such Tax had never been paid This
subsection shall not be construed to require any Lender or the Admumistrative Agent to make available 1ts Tax retums to the Borrower or any other Pervon.

SECTION2 15 Sharing of Payments, Etc  Subject to Section 2.19 in the case of'a Defaulting Lender, 1t any Lender shali obtain any
payment (whether voluntary, mvoluntary, through the exerctse of any nght of setoff, or otherwase) on account of the Advances owing 1o 1t (other than
pursuant to Section 2 024ck. 2.11.2 12{a). 2.14 or 8.04{c)) in excess of'1s ratable share of payments on account of the Advances obtained by all the Lenders,
such Lender shall forthwith purchase from the other Lenders such paruicipations in the Advances owing to them as shall be necessary to cause such
purchasing Lender to share the excess payment ratably wath cach of them, provided, howgver, that if all orany portion of such excess payment 1s thercafier
recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay to the purchasing Lender the
purchase pnce to the extent of such recovery together with an amount equal to such Lender’s mtable share (according to the proportion of (2) the ameunt of
such Lender’s required repayment to (b} the total amount so recovered from the purchasing Lender) of any 1nterest or other amount paid or payable by the
purchasing Lender in respect of the total amount so recovered The Borrower agrees that any Lender so purchasing a participation from another Lender
pursuant to this Secton 2 15 may, to the fullest extent pcrmutted by Law. cxcreise
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all 1ts nghts of payment {including the right of scta ) with respect to such participation as tully as 1t such Lender were the direct creditor of the Botrower in
the amount of such partictpation

SECTION2 16 Use ofProceeds The proceeds of the Advances shail be available, and the Borrower agrees that tt shall use such
proceeds, soiely for general corporate purposes of the Borrower and 1ts Subsidianes.

SECTION 2 17 Evidence ot Debt
(aj Each Lender shall marntain in accordance wath its usual practice an account ot accounts evidencing the indebteduess of the

Borrower to such Lender resulting from each Advance owing to such Lender from time to time, including the amounts of pnincipal and interest payable and
paid to such Lender trom time to time hereunder tn respect of Advances

(b) The Register mamtained by the Admunistrative Agent pursuant to Section 8 07(d) shall include a control account, and a subsidiary
account for cach Lender, in which accounts (taken together) shal) be recorded (1) the date and amount of each Borrowing made hereunder, the Type of
Advances comprsing such Borrowing and, ifappropnate, the Interest Penod applicable thereto, {11) the terms of each Assignment and Acceptance delivered
to and accepted by 1t, (111) the amount of any prnincipal or interest due and payable or to become due and payable from the Borrower to cach Lender hereunder
and {1v) the amount of any sum received by the Admirustratve Agent from the Borrower hereunder and each Lender’s share thereof

) Entries made reasonably and in good faith by the Admrnistrative Agent tn the Register pursuant to subsection 2 17(b) above, and
by cach Lenderm its account or accounts pursuant to subsection 2 17(a) above, shall be prema facie evidence of the amount of pnincipal and tntergst due and
payable or to become due und payable from the Bormower to, in the case of the Register, cach Lender and, in the case of such account or accounts, such
Lender, under this Agreement, absent manifest error: provided. however, that the fatlure of the Admimistrative Agent orsuch Lenderto make an entry, orany
finding that an entry 15 incorrect, 10 the Register or such account or accounts shall not Limit, expand or otherwise affect the obligauions of'the Borrower under
this Agreement.

(d) Upon the request of any Lender made through the Administrative Agent, the Borrower shall prepare, execute and deliver to such
Lender a promissory note of the Borrower payable to such Lender, substantially 1n the form of any promussory note delivered to any Lender on the Closing
Date pursuant to Sectton 3 01{)) (or such other form reasonably approved by the Admunistrative Agent), which promessory note shall, in addition to the
Register, evidence such Lender’s Advances.

SECTION 2 18 [Reserved

SECTION 2 19 Defaulting Lenders.
{a) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following

provisions shall apply for so long as such Lender 1s a Defaulting Lender (it being understood that the determination of whether a Lenderis no longera
Defaulting Lender shall be made as descnbed in Section 2.19(b)),
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) such Defaulting Lender wail not be enuitled to any fees accrnng dunng such period pursuant to Secuion 2 04(a);

1i) to the fullest extent permitted by applicable Law, such Lender will not be enutled to vote in respect of amendments and
warvers hereunder, and the Cormmtment and the outstanding Advances of such Lender hereunder wall not be taken into account 1n determining
whether the Required Lenders orall of the Lenders, as required, have approved any such amendment or waiver (and the detinition of "Required
Lenders™ will automatically be deemed modificd accordingly for the duration of such penod), provaded that any such amendment or walver that
would increase or extend the term of the Commitment of such Defanlung Lender, extend the date fixed for the payment of principal or enterest owing
to such Defaulting Lender hereunder, reduce the principal amount of any obligation owing to such Defaulting Lender, reduce the amount of or the
rate or amount of nterest on any amount owing to such Defaulting Lender or of any fee payable to such Defaulting Lender hereunder. or alter the
terms of this proviso, wilt require the consent of such Defaulting Lender, and

(1) the Borrower may, at 1ts sole expense and effort, require such Defaulting Lender to assign and delegate its interests, rghts
and obligations undcr this Agreement pursuant to Section 8 07,

(b) If the Borrower and the Admintstrative Agent agree in writing 1n thewr sole discretion that a Lender 1s no longer a Defaulting
Lender, the Administrative Agent wall so notify the parties hereto, whereupon as of the effective date specified 1 such notice and subject o any conditions
set forth therein, such Lender will, to the extent applicable, purchase at par such portion of outstanding Advances of the other Lenders and/'or make such
other adjustments as the Administrative Agent may determing to be necessary to cause the Advances and unused Commitments to be on a pre rafa basis in
accordance with their respective Commitments, whereupon such Lender will cease to be a Defaulung Lender and will be a Non-Defaulting Lender; provided,
that no adjustments will be made retroacuvely with respect to tees acerued or payments made by or on behalf of the Borrower while such Lender was a
Defaulting Lender; and provided, further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defanlting
Lender to Non-Defaulting Lender wall constitute a waiver or release of'any claim of any party hereunder arising trom such Lender’s having been a Defaulting
Lender.

(c) Any payment of pnncipal, 1nterest, fees or other amounts received by the Administrative Agent hereunder for the account of such
Defauiting Lender (whether voluntary or mandatory, at matunty, pursuant to Section 6.01 orotherwtse) or received by the Administrative Agent from a
Detaulting Lender pursuant to Section 8 05 shall be applied at such time or times as follows first, to the payment of any amounts owing by such Defaulting
Lender to the Admmistrative Agent hercunder, second as the Borrower may request (so long as no Default or Event of Default exists), to the funding of any
Advance 1o respect of which such Defaulting Lender has taled to fund 11s portion thereof as required by this Agreement, as reasonably determined by the
Admunistrative Agent; third, as the Borrower may request, to be held in a deposit account and released pro rata in order to satisty such Defaulung Lender’s
potential future funding obligations with respect to Advances under this Agreement, fourth, to the payment of any amounts owing to the Lenders as a result
of any judgment of a court ot competent junsdiction obtained by any Lender
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against such Detaulting Lenderas a result of such Defaulung Lender’s breach of its obligations under this Agreement, fifth, to the payment of any amounts
owing to the Borrower as a result of any judgment of a court of competent junsdiction obtaned by the Borrower against such Defaulting Lender as a result of
such Defaulting Lender’s breach of 1ts obligations under this Agreement, and sixeh, to such Defaulting Lender or as otherwise directed by a court of
competent junsdiction  Any payments, prepayments ot other amounts paid or payabte to a Defaulting Lender that are applied (or held) to pay amounts owed
by a Defaulting Lender or otherwise pursuant to this Section 2 19(c} shall be deemed paird to and redirected by such Defaulting Lender, and each Lender
lirevocably consenis heicto

SECTION 2 20 Mitigauon,

(a) Each Lender shall promptly notufy the Borrower and the Admunestrative Agent of any event of whech 1t has knowledge that will
result in, and wall use reasonable commercial efforts avaiiable to 1t (and not, 1n such Lender's good faith judgment, otherwise disadvantageous to such
Lender) to mitigate or avoid, (1} any obligation by the Borrower to pay any amount pursuant to Sections 2.11 or 2.14 or (n) the occurrence of any
circumstance descitbed 1n Scetion 2 12 {and. if any Lender has given notice of any such event descnbed in clause (1) or {11) above and thereafter such event
ceases to exist, such Lender shall promptly so notify the Borrower and the Admimistrative Agent). In furtherance of the foregoing, each Lender will designate
a different Applicable Lending Office 1f such designatton will aveid (orreduce the cost to the Borrower of) any event described in clause (1) or (1) of the
preceding sentence and such designation will not, 1n such Lender’s good faith judgment, be otherwise disadvantageous to such Lender.

(b) Failure or delay on the part of any Lender to demand compensation pursuant to Sections 2 11 or 2 14 shall not constitute a waiver
of such Lender's nght to demand such compensation, provided that, notwithstanding any other provision of this Agreement, 1f any Lender farls to nouify the
Bomower of any cvent or circumstance which will entitle such Lender to compensation pursuant to Scctions 2 11 or 2 14 within 180 days after such Lender
obtains knowledge of such event or circumstance, then such Lender shall not be entitled to compensation from the Borrower for any amount anstng prior to
the date which is [80 days betore the date on which such Lender notifies the Borrower of such event or circumstance (except that, if the event or circumstance
giving nse to such entrtlement for compensatton 1s retroactive, then the 180-day penod referred to above shall be extended to include the pertod of
retroactive effect thereof)

ARTICLE II1
CONDITIONS TO EFFECTIVENESS AND LENDING

SECTION 3 01 Conditions Precedent to Clogsing Date  This Agreement shall become gffective on and as of the first date on which the
following conditions precedent have been satisfied {or warved 1h accordance with Section 8.01):

(a) The Adrinistrative Agent (or its counsel) shall have received from each party hereto erther (1) a counterpart of this Agreement and
the other Loan Documents signed on behalf of such party or (1) written evidence reasonably sausfactory to the
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Administrative Agent (which may include facsimulce transmission of a signed signature page of this Agreement) that such party has signed a
conaterparnt of this Agreement

{b) Since December 31,2017 there shall not have occurred any event or condition that has had or would be reasonably expected to
have, ettherindividually orin the aggregate, a Matenal Adverse Effect.

(c) All fees due to the Administrative Agent, the Amangers and the Lenders shall have been paid, and all expenses of the
Admimstrative Agent and the Arrangers that are required to be paid or reimbursed by the Borrower and that have been mvoiced at least three
Business Days prior to the Closing Date shall have been so paid or reimbursed

(d} On the Closing Date, the followang statements shall be true and the Admunistrative Agent shall have received a certificate ofthe
Borrower, dated the Closing Diate, stating that

(1) Each of the representations and warranties set forth in Section 4 01 are true and correct 1n all matenal respects (except to
the extent such representations and warranties are qualified with “matenality™ or “Matenal Adverse Effect” or simular terms, 1n which case
such representations and warranties shall be true and correct i all respects), on and as of'the Clostayg Date, except to the extent any such
representation or warranty 15 stated to relate solely to an earlier date, in which case such representation or warranty shall have been true and
correet 1n all material respects fexcept to the extent such representations and warranties are quahified with "matenality” or “Materal
Adverse Effect” or similar terms, in which case such representations and warranties shall be true and correct in all respects) on and as of such
carlier datc, and

1) No ervent has occurred and 15 continuing, or shall occur as a result of the occurrence of the Closing Date. that constitutes a
Default
(e) The Admimistrative Ageat shall have received on or before the Closing Date. each dated on or about such date

) Certificd copics of the resolutions or sinnlar authonzing documentation of the govermuing body ot'the Borrower, and of all

documents evidencing other necessary corporate actron and govemmental approvals, 1f any, with respect to this Agreement,

{1 A certificate of the Secretary or an Assistant Secretary of the Borrower certifying the names and true signawres of the
officers of the Borrower authonzed to sign this Agreement and the other documents to be delivered by 1t hereunder, and

(1) A favorable opinion letter from (A} Jessica Paik, Divisional Vice President, Associate General Counsel and Assistant
Sccrctary of the Borrower and (B) Wachtclk. Lipton. Rosen & Katz, as New York special counscl 10 the Borrower (or, i cach case, such other
counsel as may be reasonably acceptable to the
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Administrative Agent), 1n cach case, in the form agreed on or prior to the Closing Date

) The 2014 Credit Agreement shall have been terminated 10 accordance with Section 8 15
(g} To the extent requested by a Lender. delivery of executed promissory notes.
th) To the extent requested by any Lender through the Administrative Agent in writing at least 10 Business Days prior to the Closing

Date, the Borrower shall have provided the documentation and other information to the Administrative Agent that 15 required by regulatory
authonties under apphcable “know-your-customer” rules and regulations, including the Patniot Act, at least three Business Days prior 1o the Closing
Date.

The Admimstrative Agent shall notify the Borrower and the Lenders of the Closing Date in wnting promptly upon such conditions
precedent being satisfied (or waived in accordance with Scetion 8 01), and such notice shall be conclusive and binding evidence of the occurrence thercof

SECTION 302 Conditions Precedent to Each Borowing The obligation of each Lender to make an Advance on the occasion of
each Borrowing (other than a Borrowing consisting only ofa Conversion of Advances to the other Type, ora continuation of Eurodollar Rate Advances)
shall be subject to the conditions precedent that the Closing Date shall have occurred and on the date of such Borrowing the following statements shatl be
true (and each ofthe giving of the applicable Notice of Borrowing and the acceptance by the Borrower of the proceeds of such Borrowing shall constitute a
representation and wartanty by the Borrower that on the date of such Borrowing such statements are true):

(a) Each of'the representations and warranties set forth in Section 4.01 (other than the representations and wamanties set torth in
Section 4 0 [ (f)1)) are true and cormrect 1n all maternal respects fexcept to the extent such representations and warranties are quahified with
“materiality” or “Materral Adverse Effect™ or sumlar terms, in which case such representations and wamanties shall be true and correct 1n all respects)
as of such date, before and after giving etfect to such Borrowing and the apphication of proceeds therefrom, as though made on and as of such date,
cxcept to the extent any such representation or warranty s stated to relate solely to an carlier date. 1n which casc such representation or warranty
shall have been true and cormect 1n all maternal respects (except to the extent such representations and warranties are qualified with "matenality” or
“Matetial Adverse Effect™ or similar terms, in winch case such representations and warranties shall be truc and correct in all respects) on and as of
such garlier date, and

(b) no event has occurred and 1s continuing, or would result from such Bommowing or from the application of the procceds therefrom.
that censtituies a Default

0

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4 01 Representations and Warrantigs of the Borrower. The Borrower reptesents and warrants on the Closing Date, on the
date of the making of cach Advance, on any Increase Effective Date and on any Extension Daic as follows (but wath respect to the representations and
warranties set forth in Section 4.01(f)(1), only on the Closing Date, any Increase Effective Date and any Extension Date)

(a) The Borrewer 15 a corporation duly orgamzed, validly existing and 1n good standing under the Laws of the yunsdiction of
orgarization

{b) The execuiton, delivery and performance by the Borrower of this Agreement and the other Loan Documents 1o which it1s a pany,
and the consummation of the transactions contemplated hereby and thereby, (i) are within the Borrower’s corporate powers, (1) have been duly
authonzed by all necessary corporate action, (111) do not contravene (A) the Borrower’s charter or by-laws or other organizational documents or
(B)any Law, regulation or contractual restriction binding on or affecting the Borrower and (iv) will not result in or require the creation or imposition
ofany Lien upon or with respect to any ofthe propetties of the Conselidated Group (other than Liens created or required to be created pursuant to
the terms hereof), except, in the case of clause (in)(B) and (1v), as would not be reasonably expected to have 2 Matenal Adverse Effect.

(<) No authonzation or approval or other action by, and no notice to or tiling with, any Governmental Authority or regulatory body
or, except as would not be reasonably expected to have a Matenal Adverse Effect, any other third party 1s required for the due execution, delivery
and performance by the Borrower of this Agreement

(d) This Agreement has been duly executed and deliverad by the Borrower. This Agreement is the legal, valid and binding obligation
ofthe Borrower, enforceable against the Bomrower in accordance with its terms, except as affected by applicable bankruptcy, insolvency,
recorganization, moratonum or similar Laws affecting creditors’ rights generally and general pnnciples of cquity (whether considered in a proceeding
1 equity orat Law) and an implied covenant of good faith and fair dealing.

(e) The Consohdated balance sheet of the Bomrower and 1ts Subsidianes as at December 31, 2017, and the related Consolidated
statements of earnings and cash flows of the Borrower and 1ts Subsidiaries for the fiscal year then ended, accompanied by an opinion of Emst &
Young LLP or other independent public accountants of recognized national standing, and the Consolidated balance sheet of the Bomwower and ats
Subsidianes as at September 30, 2018, and the related Consolidated statements of eamings and cash flows of the Borrower and 1ts Subsidianes for
the three months then ended, duly cerufied by the Exccuttve Vice President, Finance and Chief Financial Officer of the Borrower, copies of which
have been fumished to each Lender, fatrly present, 1n all matenal respects, the Consolidated financial condition of the Borrower and 1ts Subsidiaries
as at such dates and the Consolidated results of the operations of the Borrower and its Subsidiaries for the
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periods ended on such dates, all in accordance with GAAP (subjcet, in the case ofthe Consolidated balance sheet as at Sepiember 30, 2018 and the
retated staternents of eamings und cash flows, to the absence of footnotes and year-end audit adjustments), provided that :ntormation referenced 1n
this Section 4.01(e) shall be deemed to have been furmished i1f such information, or one or more annual or quarterly or other reports or proxy
statements contaning such information, shall have been posted and be available on the website of the Secunties and Exchange Comnussion at
http /www.sec gov,

(f) As of the Closing Date (or, in the case that thts representation and warranty 15 made on any Increase Effective Date or any
Extcnsion Datc, as of such Increasc Effcctive Date or Extension Date, as applicable), there is o action, suit, investigation, litigation or proceeding
(ncluding, without imitation, any Environmental Action), affecting the Consolidated Group pending or, to the knowledge of the Borower,
threatened before any court, governmental agency or arbitrator that would reasonably be expected to be adversely determined, and 1f so determuned,
(1) would reasonably be expected to have a matenal ady erse effect on the financial condition orresults of operations of the Consolidated Group
taken as a whole {other than the litigation set forth on Schedule 4.01(f) attached hereto (or, 1 the case that this representation and warmanty 1s made
on any date after the date hereof, as sct forth on a schedule dehivered 1o the Admimstrative Agent on or preor to such date, as applicable)) er
(11) would adversely affect the legality, validity and enforceabihity of any matenal provision ofthis Agreement in any matenal respect.

g) Following application ot the proceeds of each Advance, not more than 25 percent of the value of the assets of the Bonower and of
the Consolidated Group. on a Consolidated basis, subject to the provisions of Section 5 02(a) wilt be margin stock (within the meaning of
Regulation U tssued by the Board ot Govemors ofthe Federal Reserve System).

(h) All written information (other than the projections, any forward-looking statemcents and information of a genceral economic or
industry nature) concerning the Bomrower, its Subsidiaries and the transactions contemplated hereby included 1n the Information Memorandum or
otherwise prepared by the Borrower and 1ts Subsidianes and furmished to the Agents or the Lenders in connection with the negotiation of, or
pursuant to the terms of, this Agreement when taken as a whole. was true and correct in all matenal respects as of the date when fumished by the
Borrower and 1ts subsidraries to the Agents or the Lenders and did not. taken as a whole, when so fumished contain any untrue statement ofa
material fact as ofany such date or omit to state a matenal fact necessary 1n order to make the statements contarned therein, taken as a whole, not
misleading 1n Light of the cirrcumstances under which such statements were made.

(1} No ERISA Exent has occurred or 15 reasonuably expected to occur with respect to any Plan which would reasonably be expected to
have a Matenal Adverse Effect

U As of the last annual actuanal valuation date pnor to the Closing Date, the Abbott Laboratories Annuity Retirement Plan was not
in at-nsk status (as defined 1n Section 43001)4) of the Intemal Revenue Code) and no other Plan subject to ERISA was it at-nsk status (as defined in

Section 4 30(1¥4) of the Intemal Revenue Code), and since
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such annual actwanal valuation datc there has been no matenat adverse change in the funding status of any Plan subject 10 ERISA that would
reasonably be expected to cause such Plan to be tn at-nsk status (as defined 1n Section 430(1)(4) of the Intermal Rev enue Code)

(k) Neither the Borrower nor any ERISA Adfiliate (1) 1s reasonably expected to incur any Withdrawal Liability to any Multiemployer
Plan or has incurted any such Withdrawal Liability that has not been satisfied 1n full or (1i} has been notified by the sponsor ofa Multuemployer Plan
that such Multicmployer Plan 15 1n reorganization (within the meaning of Section 4241 of ERISA), mnsolvent (within the meaning of Scction 4245 of
ERISA) or has been determined to be 1n “endangered” or “critical” status {within the meaning of Secrion 432 of the Internal Revenue Code or
Section 305 of ERISA), and no such Multiemployer Plan is reasonably expected to be in reorganization, insolvent orin “endangered” or “cntical”
status

()] (1) The operations and properties of the Consolidated Group comply n all respects with all apphicable Environmental Laws and
Environmental Permits except to the extent that the farlure to so comply, either individually or in the aggregate, would not reasonably be expected
to have a Matenai Adverse Eftect; (11) all past non-comphance with such Environmental Laws and Environmental Permits has been resolved wathout
any pngoing obligations or costs except to the extent that such non-comphiance, mdividually or 1n the aggregate, would not reasonably be expected
to have a Matenal Adverse Effect, and (u1) no circumstances exist that would be reasonably expected to (A) form the basis of an Environmental
Action against a menmber of the Consolidated Group or any of iis properties that, either individually or in the aggregate. would hav e a Matenal
Adverse Effect or (B) cause any such property to be subject to any restnctions on ownership, occupancy, use or transferability under any
Environmental Law that, erthgr individually orin the aggregate, would have a Matenal Adverse Effect

(m) (i)Y Nonc ot the propertics currently or formerly owned or operated by a member of the Consohidated Group 1s listed or proposed for
listing on the NPL or on the CERCLIS orany analogous foreign, state or local list ar, to the best knowledge of the Bonower, 15 adjacent to any such
property other than such properties of a member of the Consolidated Group that, individually orin the aggregate, would not reasonably be expected
to have a Matenal Adverse Effect; (1) there are no, and never have been any, underground or aboveground storage tanks or any surface
impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Matenals are being or have been treated. stored or disposed of on any
property currently owned or operated by any member of the Consolidated Group or, to the best knowledge of the Borrower, on any property formerly
owned or operated by a member of the Consolidated Group that, enther individually or in the aggregate, would reasonably be expected to have a
Material Adverse Etfect, (i) there 1s no ashestos or asbestos-containing material on any property currently owned or operated by a member afthe
Consolidated Group that, either individually orin the aggregate, would reasonably be expected to have a Matenal Adverse Effect, and
(1v) Hazardous Matenals have not been released, discharged or disposed of on any property currently or formeriy owned or operated by a member of
the Consolhidated Group or, to the best knowledge of
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thc Borrower, on any adjoining property that, cither individually orin the aggregate, would reasonably be expected to have a Matenal Adverse
Effect

(n) No member of the Consolidated Group 1s undertaking. and no member of the Consolidated Group has completed. either
imdividually or together with other potenunially responsible parties, any investigation or assessment or remedial or response action refating to any
actual or threatened release, discharge or disposal of Hazardous Matcnals at any site, location or operation, either voluntanly or pursuant to the
order of any govemmental or regulatory authorty or the requirements ofany Environmental Law that, esther individually orin the aggregate, would
reasonably be expected to have a Material Adverse Effect, and all Hazardous Matenals generated, used, treated, handled or stored at, or transported
to or fiom, any property currently or tormerly owned or operated by a member of the Consolidated Group have been disposed of in a manner that,
cither individually or in the aggregate, would not reasonably be expected to have a Matenial Adverse Effect.

(o) No member ofthe Consolidated Group is an “investment company”, or an “affilated persen” of, or “promoter” or “principal
underwnicr” for, an “investment company” (cach as defined in the Investment Company Act of 1940, as amended). Neither the making ofany
Advances nor the application of'the proceeds orrepayment thereof by the Borrower, nor the consummation of the other transactions contemplated
hereby, will viclate any provision of such Act or any rule. regulation or order of the Secunties and Exchange Commussion thereunder.

2} The Advances and all related obligations of the Borrower under this Agreement rank parr passu with all other unsecured
obligations of the Borrower that are not, by therr terms, expressly subordinate to the obligations ot the Borrower hereunder.

(qQ) The proceeds of the Advances will be used in accordance with Section 2.16

(r) Neither the Borrower nor any of 1its Subsidianes or, to the knowledge of senior management of the Borrower. any director, officer,
employee or agent of the Borrower or any ofits Subsidiaries 18 an individual or entity currently the subject ef any Sanctions. and neither the
Bormmower nor any of its Subsidianes s located, organized er resident in a Designated funsdiction in violation ot any Sanctions, provided that if the
Bormrower or any Subsidiary 1s located. organized or resident i a jurisdiction that becomes a Designated Junisdiction after the Closing Date. such
Person shall not be included 1n this representanon so long as (i) the Borrower 1s taking reasonable steps to esther obtain appropnate licenses for
transacting business 1n such country or temtory or to causc such Person to no longer be located, be organmized or be resident in such country or
termtory and (i1) such Person’s being locdted, organized orresident w such countey or temtory (A) will not result 1 any violaton of Sanctions by
any Lender, any Ammanger or the Admimistrative Agent and (B) would not be reasonably expected to have Matenal Adverse Effect.

(s) The Borrower and tts Subsidianes (1) have conducted their businesses in compliance with applicable anti-coruption Laws, except
to the extent that fatlure to so comply would not be reasonably expected to have Material Adverse Effect; and (it) have
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instituted and maintamed policies and procedures reasenably designed to promote and achieve compliance wath such Laws.
ARTICLE V
COVENANTS OF THE BORROWER

SECTION 501 Affimnative Covenants So long as any Advance shall remain unpaid orany Lender shalt have any Commitment

hersunder, the Borrower will.

(a) Comphiance with Laws, Etg. Comply, and cause each of 1ts Subsidianes to comply, with all applicable Laws, rules, regulations and
orders (such compliance to include, without limitation, comphance with ERISA and Environmental Laws), excepi to the extent that che falure to so
comply, etther individually or in the aggregate, would not reasonably be expected to have a Matenal Adverse Effect

(b) Payment of Taxes. Etc. Pay and discharge, or cause to be paid and discharged, before the same shall become delinquent, all Taxes
imposed upon any member of the Consolidated Group except to the extent that (1) the amount, applicabiiity or validity thereof (s being contested 1n
good faith and by proper proceedings or (11) the falure to pay such Taxes. either individually orin the aggregate, would not reasonably be expected
to have a Matenal Adverse Effect

(c) Muaintenance of Insurance  Maintain, and cause each of tts Subsidianes to mamtain, insurance with responstble and reputable
insurancc companics Or associations (or pursuant to sclfansurance arrangements) in such amounts and covering such nisks as 1s usually camed by
companies engaged tn simular businesses and owning simular properties in the same general areas in which any member of the Consolidated Group
operates

(d) Preservation of Existence, Ete. Do, or cause to be done, all things necessary to preserve and keep in full force and effect its
(1) exustence and (11) nghts (charter and statutory) and franchiscs, provided, however, that the Borrower may consummate any merger or
consolidation permitted under Section 5 02(b); and provided, further, that the Borrower shall not be required to preserve any such nght or franchise
1f the management of the Borrower shall determunc that the preservation thereof1s no longer desirable in the conduct of the business ofthe Borrower
and that the loss thereof1s not disadvantageous in any matenal respect to the Lenders.

©) Visitauon Rights. Atany reasonable time and from time to time during normal busingss hours, upon reasonable notice to the
Borrower, perrit the Administative Agent or any of the Lenders, or any agents or representatives thereof. to examine and make copies ofand
abstracts from the records and books of account, and visit the propertics, of the Borrower, and to discuss the affairs, finances and accounts of the
Borrower and. or any of 1ts Subsidianes with any of the members of the senior treasury staff of the Borrower

() Keeping of Books Keep, and cause cach of its Subsidianes to keep. proper books of record and account, in which full and correct
entries shall be made of all financial
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transactions and thc asscts and busincss of the Borrower and cach such Subsidiary sutficient to pemmit the preparation of financial statcments in
accordance with GAAP

2) Maintenance of Properttes. Etc  Causc all of 1ts properuies that ate used or usetul 1n the conduct of 1ts business or the business of
any ofits Subsidiaries 1o be matntained and kept in good condition, repair and work ing order and supplied wath all necessary equipment, and cause
to be madc all necessary repairs, renewals, replacements, betterments and improvements thercof, all as in the judgment of the Bomower may be
necessary so that the business carried on v connection therewith may be properly and advantageously conducted at all times, except, in each case,
where the failure to do so would not reasonably be expected to result in a Matenal Adverse Effect.

(h) Teansactions with Affiliates Conduct, and cause each ofits Subsidianes to conduct, alt matenal transactions otherwise permutted
underthis Agreement with any of their Affiliates {excluding the members ofthe Consolidated Group) on terms that are fair and reasonable and no
less favorable to the Borrower or such Subsidiary than it would obtain in a comparable arm’s-length transactton with a Person not an Affiliate,
provided that the provisions of ihis Scction 5 01¢h) shall not apply to the following

1) the payment of dividends or other distnbutions {whether m ¢ash, secunties or other property) with respect to any equity
nterests (n a member of the Consohidated Group, or any payment (whether in cash, secunties or other property), including any sinking fund
or similar depostt, on account of the purchase, redempuion, retirement, acquisition, cancellation or termination of any such equity interests
1n such Person or any option, warrant or other rnght to acquire any such equity mterests in such Person,

{ny payment of, or other consideration in respect of, compensation to, the making ot loans to and payment of fees and
expenses of and indemnities 1o officers. dicectors, employees or consultants of a member of the Consoliduted Group and payment, or other
consideration n respect of, directors” and officers” indemnities,

() ransactions pursuant to any agreement to which a member of the Consolhidated Group 15 a party on the date hereof, or

av) transactions with joint ventures for che purchase orsale of property or other assets and services entered into n the
ordinary course of business and in a manacr conststent with past practices

(i) Reporting Requirements Fumish to the Administrative Agent for further distnbution to the Lenders
1) as soon as available and 10 any event within 50 days after the end of each of the first three quarters of each fiscal year of
the Bomrower, a Conselidated balance sheet of the Consolidated Group as of the end of such quarter and Consohdated statements ot

eamings and cash flows of the Conselidated Group for the penod commencing at the end of the previous fiscal year and ending with the
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end of such quarter, duly certified by the Chief Financial Officer. the Controller or the Treasurer of the Borrower as having been prepared in
accordance with GAAP (subject to the absence of tootnotes and year end audit adjustments),

{(m as 500N as available and in any event within 100 days atter the end of cach fiscal year of the Borrower. a copy of the
annual audit report tor such year for the Consohidated Group, containing a Consolidated balance sheet of the Consolidated Group as of the
cnd of such fiscal year and Conschdated statements of camings and cash flows of the Consolidated Group for such fiseal year. 1n cach case
accompanied by an unqualified opinion or an opinion reasonably acceptable to the Required Lenders by Emst & Young LLP or other
indcpendent public accountants of recognized national standing;

{iit) simultaneously with each delivery of the financial statements referred to 1n subclauses (1)(1) and (1)in) of this
Section 5 01, a certificate of the Chief Financial Oftficer, the Controller or the Treasurer of the Borrower as to compliance with the terms of
this Agreement and setting forth in reasonable detail the calculations necessary to demenstrate comphiance with Section 5.03,

av) as soon as possible and in any event within five days afterany Responsible Officer shall have obtained knowledge ofthe
occurmence of each Default continuing on the date of such statement, a statement of the Chief Financial Officer, the Controller or the
Treasurer of the Bomrower setting torth details of such Default and the action that the Borrower has taken and proposes to take with respect
thereto,

(v) promptly after the sending or filing thereof, copies of all reports that the Borrower sends te any of its secuntyholders, and
capies ofall reports and registration statements that members of the Consolidated Group file wath the Sccuntics and Exchange Commussion
or any national securities exchange;

(v1) promptly afler a Responsible Officer obtains knowledge of the commencement thereef, notice of all actions, suits,
investigations. hitigations and proceedings before any court, governmental agency or atbitrator affecting the Consohidated Group ofthe
type described 1n Section 4 0 1{f)(iv); and

(vi1) stteh other information respecting the Consolidated Group as any Lender through the Admunistrative Agent may from
tumne to teme reasonubly request

Intormation required to be deliv ered pursuant to subsections (1), (11) and (v) of this Section 5 01¢1) shall be deemed 1o have been delivered it
such tnformation, or one or more annual or quarterly or other reports or proxy statements containing such information, shall have been
posted and be available on the website of the Secunties and Exchange Commtssion at http //www.sce gov (and a confimming clectronic
comrespondence 1s delivered or caused to be delivered by the Bormower to the Administrative Agent providing notice of such availabitity)
The Bormrower hereby
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acknowlcdges that the Admnistrative Agent and or the Arrangers will make available to the Lenders matenals and or information provided
by or on behalf of the Borower hereunder (collectively, “Bormower Matenals”™) by posting the Borrower Matenals on IntraLinks or another
similar secure electronic system (the “Platform™).

[(3] Anu-Corruption Laws, Maintain policies and procedures with respect to itselfand its Subsidiaries reasonably designed to promote
and achieve compliance with applicable anti-corruption Laws

SECTION 5.62 Necgattve Covenants  So long as any Advancc shatl remain unpaid or any Lender shall have any Commutiment
hereunder, the Borrower wtll not

{a) Liens, Etc  Incur, 1ssue, assume or gudrantee, or permit any Domestic Subsidiary to incur, 1ssue, assume or guaranty. at any time,
any Borrowed Debt secured by a Lien an any Prncipat Domestic Propeny of the Borrower or any Domestic Subsidiary, or any shares of stock or
Bomowed Debt of any Pomestic Subsidiary, without effectively providing that the Advanecs outstanding at such time (together with, 1f the Borrower
shall so determine, any other Borrowed Debt of the Bomower or such Domestic Subsidiary existing at such time or thereafter created that 15 not
subordinate to the Advances) shall be secured equally and ratably with (or prior to} such secured Borrowed Debt, so long as such secured Borrowed
Debt shall be so sccured, unless, after giving eftect thereto, the aggregate amount ot all such secured Borrowed Debt plus the aggregate amount of all
Attnbutable Debt of the Bomower and the Domestic Subsidiaries in respect of Sale and Leaseback Transactions would not exceed [5% of
Consolidated Net Assets; provided, however, that this Section 5.02(a) shall not apply to, and there shall be excluded from secured Borrowed Debt in
any computation under this Section 5 02(a), Borrowed Debt secured by

{1} Liens on property of. or on any shares of stock or Borrowed Debt of, any Person existing at the time such Petson becomes
a Domestic Subsidhary;

(1) Liens tn favor of the Borrower or any Domestic Subsidiary,

() Liens on propenty of the Bomrower or a Domestic Subsidiary 1n favor of the United States or any State thereof, or any
department. agency or instrumentality or poliucal subdivision of the United States or any State thercof, orin favor of any other country, or
any political subdivision thereof, to secure partial, progress, advance or other payments pursuant to any contrict or statute;

(1) Liens on property, shares of stock or Borrowed Debt existing at the time of acquisition thereot (including acquisition
through merger or conselhidation) or to secure the payment of all or any pant of the purchase price or construction or improy ement cost
thercof or to secure any Debt incurred prior to, at the tiume of, or within 120 days atter, the acquisition of such property or shares or
Borrowed Debt or the completion of any such construction or improvement for the purpose of
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financing all orany part of the purchase pricc or construction or improvement ¢ost thercof,

{(v) Liens exasting on the Closing Date,
(v1) Liens incurred 1n connection with pollution control, tndustrial revenue or similar financing, and
(vi) Any extension, renewal or replacement (or successive exlensions, tenewals or replacements), as a whole or i part, of any

Borrowed Debt securcd by any Lien referred to in subclauses (1) through (vi) of this Section 5 0Z(a): provided, that (A) such ¢xtenston
rencwal or replacement Lien shall be limited to all or a part of the same property, shares of stock or Debt that secured the Lien extended,
renewed or replaced (plus improvements on such property) and (B) the Borrowed Debt secured by such Lien at such time 15 not increased

(b) Mergers, Etc. Merge or consohdate with orinto, or convey, transfer, lease or otherwise dispose (including by means of'a Dhvision)

of (whether in one transaction or in a sencs of transactions) all or substantially all of its assets (whether now owned or hereafter acquured) to, any
Person, or permit any of 115 Subsidianes to do <o, except that-

{1) any Subsidiary of the Borrower may merge or consolidate wich or into, or dispose (1acluding by means of a Division) of
assets o, any other Subsidiary of the Borrower or the Borrower,

(ii) the Borrower may merge or consolidate with or into any other Person so long as (A) the Botrower 1s the surviving Person
or (B} ifthe Botrower is not the surveving Person, ([) the surviving Person shaff assume, by agreement reasonably satisfactory in form and
substance to the Required Lenders, all of the tights and obligations of the Borower under this Agreement and the other Loun Documents,
{23 such surviving Person shall have delivered to the Admnistrative Agent (x) an officer’s certaficate stating that such surviving Person’s
obligations under this Agreement are enforceable and (y) 1f requested by the Adminustrative Agent, an opiruon of counsel to the effect that
such merger or consolidation does not violate this Agreement or any other Loan Document and that such surviving Person s obligations
under this Agreement are enforceable and (3) the Admimistrative Agent shall have received the information and documentation reasonably
requested by the Admimistrative Agent or any Lender, 1n each case with respect to such surviving Person, for purposes of compliance with
applicable “know your customer” and anti-moncy laundenng cules and regulations, including, without linntaton, the Patrniot Act and 31
C.FR § 1010 230 (1t being understood that, if the foregoing are sausfied, such surviving Person wiil succeed to, and be subsututed for, the
Bomower under this Agreement):

() any Subsidiary of the Borrower may merge or consohdate with ot into another Person, or convey, transter, iease or
otherwise dispose (inciuding by means of'a Division) of'all or any portion of its asscts 5o long as {A) the
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consideration receved o respect of such merger. consohdation, conveyance, transfer. Icase or other disposition 1s at least equal to the fair
market value of such assets and (B) no Matenal Adverse Effect would reasonably be expected to result from such merger, consohdation,
conveyance, transfer, lease or other disposttion,

provided, 1n the cases of elause (11) hereof, that ne Default shall have occurred and be continuing at the tume of such proposed transaction or would
result theretrom

(c) Sales and Leaseback. Enterinto, or permit any Domestic Subsidiary to enterinto, any arrangement with any bank. msurance
company or other lender or investor {not including any member of the Consohdated Group) or to which any such lender or investoris a party.
providing forthe leasing by the Borrower or any Domestic Subsidiary for a penod, including renewals, in excess of three years ot any Principal
Domestic Property which has been or is to be sold or transferred, more than 120 days after the acquisition thereof or the completion of construction
and commencement of full operation thereof, by the Borrower or any Domestic Subsidiary to such lender or investor or to any Person to whom funds
have been or arc to be advanced by such [ender orinvestor on the secunity of such Pnncipal Domestic Property (any such arrangement being referred

to herein as a "Sale and Leaseback Transaction™) unless either

{1) the Borrower or such Domestic Subsidiary could create Borrowed Debt secured by a Lien pursuant to Section 5.02{a) on
the Principal Domestic Property (o be leased back in an amount equal to the Attributable Debt with respect to such Sale and Leaseback
Transaction without equally and mtably securing Advances outstanding at the time the Borrower or such Domestic Subsidiary enters into
such Sale and Leaseback Transaction, or

(1i) the Bomrower, within 120 days after the sale or transfer shall have been made by the Borrower or by such Domestic
Subsidiary, applies an amount equal to the greater of (A) the net proceeds of the sale of the Principal Domestic Property sold and leased
back pursuant to such Szle and Leaseback Transaction o (B) the fair market value of the Pnincipal Domestic Property so sold and leased
back at the time of entenng mntp such Sale and Leaseback Transaction (as determined by any two ot the following the Chief Execuuive
Cfficer, any President, the Chief Financial Ofticer. the Controller or the Treasurer of the Borrower) to the retirement of Funded Debt:
provided that the amount to be applied to the retirement of Funded Debt shall be reduced by (1) the principal amount of any Advances paid
orprepatd within 120 days atter such sale or transfer and (2) the principal amount of such Funded Debt voluntanly retired by the Borrower
within 120 days after such sale or transter Notwithstanding the foregoing, no retirement referred to 1n this Section 5 02(c){u) may be
effected by payment at matunty or pursuant to any mandatoery sinking fund payment or any mandatory prepayment provision.

(d) Accounting Changes Change 1ts fiscal year-end from December 31 ofeach calendar year
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(e) Change in Nature of Business Make any matenial change 1n the nature of the business of the Consolidated Group. taken as a
whole, trom that camed out at the Closing Date, 1t being understood that this Section 5.02(¢) shall not prohibit members of the Consohidated Group
from conducting any business or business acuviues incidental or related to the business of the Borrower and 1ts Subsidianes as camed on as ofthe
Closing Datc or any busincss or activity that 15 rcasonably similar or complementary thercto or a reasonable extension, development or cxpansion
thereof or ancillary thereto

(f) Lse of Proceeds Ehrecily or, to the knowledge of the Bomower, indirectly (1) use the proceeds of any Borrowing for any purpose
that would breach the United States Foreign Cormupt Practices Act of 1977, the UK Bribery Act of 2010, or other simlar applicable legislauon in
other junsdictions or (1) use the proceeds of any Bomrowing, or lend. contnbute or otherwise make available such proceeds to any Subsidiary, joint
venture partner or other individual ot ennty, to fund any activities of or business with any mdividual or entity that, at the time of such funding. 15
(A) the subject of Sanctions or (B) m any Designated Jurisdiction. in each case in violation of Sanctions

SECTION 5 03 Financigl Covenant. Se long as any Advance shalf remam unpaid or any Lender shall have any Commitment

hereunder, as of the last day of each fiscal quarter of the Borrower, commencing wath the first full fiscal quarter-end date occumng after the Closing Date.

(@) for any such fiscal quarter in respect of which the financial covenant tn the succeeding clause (b) does not apply pursuant to the
terms thereof, the Borrower shall not perrut the ratio of Consolidated Debt to Total Capitalization to exceed 0.60'1 00, or

(b) for any such fiscal quarter in respect of which (1) the Borrower has Public Debt Ratings of A3 or higher from Moody’s and A-or
higher from S&P as of the last day of such fiscal quarter and (i1) the Borrower has provided notice te the Administrative Agent, on or priorto the date
ou which its financial statements for such fiscal quarter are required to be farmished to the Administrative Agent m accordance with Section 5.01(i),
of1ts election to have the financial covenant descnibed 1n this clause (b} apply for such fiscal quarter (which netice may be provided in the
certificate requited to be delivered to the Adrimistrative Agent pursuant to Section 5.01(1)(un)). the Borrower shall not permit the Consohdated Net
Worth 1o be less than $10,000,000,000,

ARTICLE V1
EVENTS OF DEFAULT
SECTION 6.01 Events of Default Efany of'the following events (“Events of Defanlt™ shall occur and be continuing
(a) Thc Borrower shall fail (1) to pay any pnneaipal of any Advance when the same becomes duc and payablce or (i1) to pay any mterest

on any Advance 01 make any payment uf fees or other amounts payable under this Agreement within five Business Days after the same becomes due
and payable, or
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()] Any representation or warranty made by the Borrower herem or by the Borrower (or any of its officers) 1n connection with this
Agreement shall prove to have been incorrect 1o any matenal respect when made, or

{c) (1) The Borrower shall tail to perform or obsers e any term, covenant or agreement contained in Section 5 01(d)1). 5.01(O0v).
502(a). 5 02(b), 5 02(c), 5.02(e). 5 02(f)}n1) (to the extent the use of proceeds would result 11 a violation of Sanctions by a Lender. an Arranger or the
Admimstrative Agent)} or 53,03 or (1) the Borrower shall fail to perform or obscrve any term, covenant or agreemnent contained 1n Section 5 0l{e) or
clauses (1}{1n) or (vV}{v1ii) ot Section 5 G1(x) 1f such farlure shatl remain unremedied for 10 Business Days afier wnitten notice thereofshall have been
given to the Borrower by the Administrative Agent or any Lender, or (1n} the Borrower shall fail to perform or observe any other term, covenant or
agreement contarned in this Agreement on 1ts part to de performed or observed if such farlure shall remain unremedied for 30 days after watten
notice thereof shall have been given to the Borrower by the Administrative Agent orany Lender; or

(d) The Borrower or a Significant Subsidiary shall fail to pay any pnrcipal of or prermum or interest on any Debt that 1s outstanding tn
a prncipal amount. or. 1n the casc of any Hedge Agreement, having a maximum Agreement Value, of at least $250,000,000 in the aggregate (but
excluding Debt ourstanding hereunder) of the Borrowes or such Significant Subsidiary, when the same becomes due and payable fwhether by
scheduied matunty. required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable grace period, it
any, specified 1n the agreement or instrument relating to such Debt, or the Borrower or a Sigmificant Subsidiary shall default in 1ts obligations under
any agreement or instrument relating to any such Debt, which default shall continue after the applicable grace penod, ifany, specified in such
agreement or instrument 1f the effect of such default 1s to accelerate the matunty of such Debt, orany such Deht shall be declared to be due and
payable, or required to be prepaid or redeemed, purchased or defeased, or an offer to prepay. redeem, purchase or defease such Debt shall be required
to be made, 1n cach casc prior to the stated matunty thercof (other than duc to any (1) regularly scheduled required prepayment or redemption or
(11) prepayment of Debt which 15 mandatory under the terms of the documentation goveming such Debt by reason of the receipt of net cash proceeds
of other Debt or dispoesitions (including, without limitation. as the result of casualty events and governmentai takings): or

(e) The Borrower orany Significant Subsidiary shall generally not pay 1ts debis as such debts become due, or shall admit 1n wnuing 1ts
inability to pay 1ts debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against
the Borrower or any Significant Subsidiary seeking to adjudicate it as bankrupt or insolvent, or seeking hquidaton, winding up, reorganization,
armangement, adjustment, protection, relicf, or composition of it or 1ts debts under any Law relating to bankruptcy, insolvency or reorganization or
rehiefofdebtlors, or seeking the entry of an order for relief or the appointment of a recerver, trustee, custodian or other similar official for it or for any
substantial part of its property and, 10 the case of any such proceeding instituted against it (but not 1sututed by i1), such proceeding shall remain
undismissed or unstayed fora pertod ot 60 days, or the Bomower orany Sigmificant Subsidiary shall take
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any corporatc action to authornze any of the actions sct forth above 1n this Section 6 0lc); or

() Any one or more judgments or orders for the payment of money 1n excess of $230,000,000 shall be rendered against the Borrower
ora Significant Subsidiary and either (1) entorcement proceedings shall have been commenced by any creditoer upon such judgment or order or
(1) there shall be any period of 60 consecutive days dunng which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwisc. shall not be in cffect; provided, however, that, for purpeses of determening whether an Event of Default has oceurred under this
Sectien & Q1(1), the amount ofany such judgment or order shall be reduced to the extent that (A) such judgment or order 1s covered by a valid and
binding policy of insurance between the defendant and the insurer covenng payment thercofand (B) such insucer, which shall be rated at lcast “A™
by AM Best Company, has been notified of, and has not disputed the cluam made for payment of, such pudgment or order, ar

{g) (1) Any Person or two or more Persons acting in concert shall hav e acquired beneficial ownership (within the meaning of Rule 13d-
3 of'the Secunties and Exchange Commussion under the Secunuies Exchange Act of 1934, as amended). directly or indirectly, of Voting Stock ofthe
Borrower (or other secunties convertible into or exchangeable for such Voting Stock) representing more than 50% of the combined voting powerof
all Voting Stock of the Borrower (on a tully diluted basis) or (u) during any period of up to 24 consecutive months, commencing before or after the
date of this Agrecement. a majonty of the members of the board of dircctors of the Borrower shall not be Continwing Dercctors, or

(h) The Borrower or any of1ts ERISA Affiliates shall meur, ot shall be reasonably Dkely to incur, hability in excess of$250,000.000
in the aggregate as a result of one or more ofthe tollowmg: (1) the occurrence of any ERISA Event, (1) the partial or complete withdrawal of the
Borrower or any ERISA Affiliate from a Multiemployer Plan; or (i) the reorgamization or termination of a Muluemployer Plan;

then, and in any such event, 1) the Admunistranive Agent shall at the request, or may with the consent, ofthe Required Lenders, by notice to the Borrower,
declare the Comumiatments of each Lender to be terminated, whereupon the same shall forthwtth terrmnate, and (i1} shall at the request. or may with the
consent, of the Required Lenders, by notece to the Bomrower, declare the Advances, all iterest thereon and all ather amounts payable under this Agreement to
be torthwith due and payable. whereupon the Advances. all such interest and all such amounts shall become and be forthwith due and payable, without
presentment, demand. protest or further notice of any kind, alt of which are hereby expressly waived by the Borrower. provided. however, that in the event of
an actual or deemed entry of an order for relief with respect to the Borrower under the Federal Bankmuptey Code, (A) the Commutment ot each Lender shall
automaticelly be termminated and (B) the Advances. all such mterest and all such amounts shall automatically become and be duc and payable, without
presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by the Berrower.
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ARTICLE VII
THE AGENTS

SECTION 7.01 Authonzation and Action. Each Lender hereby 1mrevocably appoints JPMorgan to act on its behalfas the
Administrative Agcut hereunder and author zes the Administrative Agent to take such actions on 115 behalt and to excrcise such powers as are delegared to
the Administrative Agent by the terms hereof, together with such actions and powers as are reasonably incidental thereto The provisions of this Article VII
(other than the third sentence of Scction 7 04 and Section 7.06) are solely for the benefit of the Admunistrative Agent and the Lenders. and the Bormower shall
not have nghts as a thud-party beneficiary of any of such provisions (other than the third sentence of Section 7.04 and Section 7 06) It 1s understood and
agreed that the use of the term “agent”™ herein (or any other sumilar term) with reference to the Administrative Agent is not intended to connote any fiduciary
or other implied {or express) obhigauons ansing under agency doctrine of any applicable Law  Instead such term is used as a maitter of market custom, and is
intended to create or reflect only an administrative relationskip between contracting parties

SECTION 7 02 Admunistrative Agent fndividually. The Person serving as the Adimnistrative Agent hereander skall have the same
rights and powers 1m its capacity as a Lender as any other Lender and may exercise the same as though 1t were not the Administrative Agent and the term
“Lender” or “Lenders” shall, unless otherwise expressly mndicated or unless the context otherwtse requures, include the Person serving as the Admimistrative
Agent hereunder in its individual capacity as a Lender Such Person and its Affiliates may accept deposiis from, own secunities of, lend money to, act as the
financial advisor ot in any other advisory capacity tor and genenlly engage n any kind ofbusiness with any member of the Consolidated Group or other
Affiliate thergof as if such Person were not the Admimistrative Agent hereunder and without any duty to account theretor to the Lenders

SECTION 703 Duties of Administrative Agent; Exgulpatory Provisions
{a) The Adnunistrative Agent’s duties hereunder and under the other Loan Documents are solely munistenal and administrative w

nature. and the Admimistrative Agent shall not have any duties or obiigations except those expressly set forth herein orin any other Loan Document

Without hinuting the generality of the foregoing, the Admumistrative Agent (1) shall not be subject 1o any fiduciary or other implied duties, regardless of
whether a Default has occurred and 15 continuing, ¢11) shall not have any duty to take any discretionary action or exercise any discretionary powers but shall
be required to act or refram from acting {and shall be fully protected tn so acting or refraining from acting) upon the writien direction of the Required Lenders
(or such other number or percentape of the Lenders as shall be expressly provided for herein or in any other Loan Document), provided that the
Adrmumstrative Agent shall not be requrred to take any action that, tn rts gpimon or the opumon of its counsel, may expose the Admimstrative Agent orany of
1s Affiliates to hability erihat 1s contrary to any Loan Document or applicable Law, inciuding for the avoidance of doubt. any action that may be in
violanon of the automatic stay under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in
violation ofany Debtor Relief Law and (111) shall not. except as expressly set forth herein and 1n the other Loan Documents, have any duty to disclose, and
shall not be hable for the farlure
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to disclose. any information refating (0 the Borrower or any of 1ts Affiliates that is communicated to or obtamed by the Person serving as the Administrative
Agent or any of 1ts Affiliates 1n any capacity

(b) The Admiaustrative Agent shall not be biable for any action taken or not taken by 1t (1) with the consent or at the request ot the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Admimistrative Agent shall believe in good faith shall be
ncecessary, under the circumstances as provided in Section 8 01 or 6 01) or (1) 1n the absence of 1ts own gross negligence or wallful misconduct as determined
by a court of competent jurisdiction by final and nonappealable judgment The Admimistrative Agent shall be deemed not to have knowledge of any Default
or Event of Default unless and unut the Borrower or any Lender shall have given nouce to the Admunistrative Agent describing such Detault or Event of
Default

{c} Neirther the Admumistrative Agent nor any other Agent shall be responsible tor or have any duty to ascertain or ingquire mto (1) any
statement, warranty, representation or other information made or supplied 1n or 1in connection with this Agreement, any other Loan Document or the
[nfermation Memorandum, (1) the contents of any certificate, report or other document delivered hercunder or thercunder or in connection herewith or
therewith or the adequacy, accuracy and/or completeness of the mformation contained therein, (11} the performance or observance of any ofthe covenants,
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (1v) the validity, enforceability, effectiveness or
genwineness of this Agreement, any other Loan Document or any other agresment, mstrument or document o1 (v) the satsfaction of'any condition set forth n
Article Ill or elsewhere herein, other than {but subject 1o the foregoing clause (1)) to confirm recespt of items expressly required to be delivered to the
Admimistrative Agent.

(d) Nothing n thes Agreement or any other Loan Document shall require the Administrative Agent or any of its Related Parties to
carry out any “know your customer” or other checks in relation to any Person on behalf of any Lender, and each Lender confirms to the Admunistrative Agent
that 1t is solely respansible for any such checks it 1s required to carry out and that 1t may not rely on any statement 1n relation to such checks made by the
Administrative Agent orany of 1ts Related Partics

SECTION 7 04 Reliance by Admimistrativg Agent The Admuinistrative Agent shall be entitled to rely upon, and shall notincur any
habihity forrelying upon, any notice, request, certeficale, consent, statemnent, instrument, document or other writing (including any electronic
micssage, [nternet or intranct website pesting or other distnbution} believed by it to be genuine and to have been signed, sent or otherwise authenticated by
the proper Person  The Admumistratiy e Agent alsp may rely upon any statement made to 1t orally or by telephone and believed by 1t to have been made by the
proper Person, and shall not incur any hiability for relying thereon In determining compliance with any condition hereunder to the Closing Date or the
making of any Advance that by 11s terms must be tulfilled 1o the satistacuon of'a Lender, each Lender shall be deemed to have consented to, approved or
accepted such condition unless (aj an officer of the Admimistrative Agent responsible for the transactions contemplated hereby shall have recerved notice to
the contrary from such Lender pnor to the Closing Date or the making of such Advance. as applicable. and (b) i the casc of a condinien to the makiag of an
Advance, such Lender shall
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not have madc available to the Administrative Agent such Lender's ratable portion of such Borrowing  The Administrative Agent may consult with legal
counsel {who may be counsel for the Borrower), independent accountants and other experts selected by 1t, and shall not be liable for any action taken or not
taken by 1 in accordance with the advice of any such counsel, accountants or experts.

SECTION 7.05 Deleganon of Dunes The Administrative Agent may perform any and all of its duties and exercise 115 nghts and
powers hercunder by or through any one or more sub-agents appoiwnted by the Admunistrative Agent The Administrative Agent and any such sub-agent may
perform any and all of i1s duties and exercise 1ts rights and powers by or through their respective Related Parties  Each such sub-agent and the Related Partes
of the Administrative Agent and each such sub-agent shall be entitled to the benefits of all provisions of this Article VIT and Section 8 04 (as though such
sub-agents were the “Admunistrative Agent” under this Agreement) as if set forth 1n full herein with respect thereto. The Administrative Agent shall not be
responsible to any Lender for the neghgence or misconduct of any sub-agents except to the extent that a coun of competent junsdiction determines in a final
and nonappcalable judgment that the Admimistrative Agent acted with gross neghigence or willful misconduct in the selection ot such sub-agents.

SECTION 7 06 Resignatign ot Admimistrative Agent

(a) The Administrative Agent may at any time give notice of its resignation to the Lenders and the Borrower Upon receipt of any
such notice of resignation, the Required Lenders shall have the nght, in consultatton with the Borrower. to appoint a successoi, which shall be a bank with an
oftice 1n the United Siates. or an Affthate of' any such bank with an otfice in the United States. Ifno such successor shall have been so appointed by the
Required Lenders and shall have accepted such appointment within 30 days after the retinng Administrative Agent gives notice ot 1ts resignation {or such
earlier day as shall be agreed by the Required Lenders) {the “Resignation Effecuve Date”), then the rettring Admimistrative Agent may {but shall not be
obligated to), on behalf of the Lenders and in consultation with the Bammower, appoint a suceessor Administrative Agent mecting the qualifications set forth
above, Whether or not a suceessor has been appamnted, such resignation shall become effective in uccordance wath such netice on the Resignation Etfective
Date

{b) ifthe Person serving as Admimistrative Agent ts a Defaultng Lender pursuant to clause (d) ot the defimution thereof, such Person
shall automatically and without the taking otany action by any Petson, be removed as Administrative Agent on the date thar s 30 days following the date
such Person became a Defaulting Lender tor such earlier day as shall be agreed by the Required Lenders) (the “Removal Effective Date™) In connection
thercwith, the Required Lenders, in consultation wath the Borrower, shal) appoint a successor Ifno such successor shall have been so appointed by the
Required Lenders and shall have accepted such appointment on or pnor to the Remeval Effective Date, then such removal shall nonetheless become effective
1n accordance with such notice on the Removal Effective Date.

(©) With effect from the Resignation Effective Date or the Removal Effecuive Date (as applicable) (1) the retining or removed
Adminrstranve Agent shall be discharged from 1ts duncs and obhigabons hereunder and under the other Loan Documents and (11) except for any
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indemnity payments owed to the retiring or removed Administrative Agent, all payments, communications and detetminations to be made by. to or through
the Admunistrutive Agent shall instead be made by or to each Lender directly, until such time, (f any, as the Required Lenders appoint a successor
Adminstrative Agent as provided for above Upon the acceptance of a successor's appointment as Admimistrative Agent hereunder, such successor shall
succeed to and become vested with all of the nghts. powers. pnvileges and duties of'the retinng or removed Adnunistrative Agent (other than any nghts to
mdemnity payments or other amounts owed to the retiing or removed Admunestrative Agent), and the retinng or removed Administrative Agent shall be
discharged from all of its dutics and obligations hercunder and under the other Loan Documents (1 not atrcady discharged therefrom as provided above in
this Section 7 06) The fees payable by the Borrower 1o a successor Administrative Agent shail be the same as those payable to 1fs predecessor unless
otherwise agreed between the Borrower and such successor  After the retimng or removed Admimistrative Agent’s resignation or removal hercunder and under
the other Loan Documents, the provisions of this Article VII and Section 8.04 shall continue in effect for the benefit of such retiring or removed
Admimstrative Agent, 1ts sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the
retinng or remoy ed Administrative Agent was acting as Admunistrative Agent.

SECTION 7.07 Non-Reliance on Administrative Agent and Other Lenders Each Lender acknowlecdges that it has, independently and

without reliance upon the Adminisirative Agent or any other Lender or any of their Related Parties and based on such documents and information as it has
deemed appropriate, made tis own credit anzlysis and decision Lo enter mnto this Agreement Each Lender also acknowledges that 1t wall, independently and
without reliance upon the Admnistrative Agent or any other Lender or any of their Related Parties and based on such documents and infonnation as 1t shall
from time to time deem appropriate, continue to make 1ts own decisions in taking or not taking action under or based upon this Agreement, any other Loan
Document or any related agreement or any document turmished hereunder or thereunder.

SECTION 7 08 Indemnification The Lenders agree to indemnify the Adrmimistrative Agent (to the extent not reimbursed by the
Borrower), ratably according to the respeetive pnncipal amounts of the Advanees made by each of them (or, 1fno Advances are at the time outstanding,
ratably according to the respective amounts of their Commitments), from and against any and all liabilities. obligations. losses, damages. penalties. acuons,
judgments, suits, costs, expenses and disbursements of any kind or nature whatsoever that may be ymposed on, incurred by, or asserted agamst the
Administzative Agent tn any way relating to or ansing out of this Agreement or any action taken or omutted by the Administrative Agent under this
Agreement, 1n cach case, acting in the capacity of Administratiy e Agent. provided that no Lender shall be hable for any portion of such liabithities.
obligations, losses, damages, penalties, acttons, jJudgments, suits. costs. expenses or disbursements resulting from the Administrative Agent’s gross
negligence or willtul misconduct Without hmitation of the foregoing, each Lender agrees 1o eimburse the Adrministeative Agent promptly upon demand for
1ts ratable share of any out-of-pocket expenses (including reasonable counsel fees) incurred by the Admimistrative Agent in connection with the preparation,
execution, dehvery, administration, modification, amendment or enforcement (whether through negotiations. legal proceedings or otherwise) of, or legal
advice i respect of nghts or responsibilities under. this Agreement, to the extent that the Administrative Agent 1s not prompily reimbursed for such expenses
by the Borrower,

57




SECTICN 7 09 Other Agents Nong of the Lenders identfied on the facing page or signature pages of this Agreement as a “jont lead
arranger”, “joint bookmunner”, or “syndication agent” shall have any nght, power, obligation, liability, responsibility or duty under this Agreement other
than those applicable to alt Lenders as such  Without limiting the foregoing, nane ofthe Lenders so identified shall have or be deemed to have any fiducrary
relaiionship with any Lender. Each Lender acknowledges that 1t has not rehied, and will not rely, on any of the Lenders so identified in deciding to enter into
this Agreement or 1n taking or not taking action hereunder

SECTION 7 10 ERISA
(a}) Each Lender {x) represents and warrants, as of the date such Person became a Lender party hercto, to, and (y) covenants, rom the

date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Agents and their respective
Attiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower, that at least one of the following 1s and wall be wue

) such Lender oo not ustng “plan assets™ (withun the meaning of the Plan Asset Regulatians) of one or more Benetit Plans i
connection with the Advances or the Commitments,

(11) the transaction exemption set forth 1n one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95-60 (a class exemplion for certain transactiens involving
tnsurance company general accounts). PTE 90-1 {a class exemption for certain transactions mvelving insurance company pooled separate
accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class
cxemption for certain transactions determined by in-house assct managers). is applhicable with respect to such Lender’s entrance into,
partictpation in, admmnistration of and performance of'the Advances, the Commitments and this Agreement, and the conditions for
exempuve rehief thereunder are and wilt continue to be sausfied in connection therewith,

(1ii) {A)such Lender 1s an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of’
Part V1 of PTE 84-14), (B) such Qualtfied Professional Asset Manager made the investment decision on behalf of such Lender to enterinto,
participate un, admunister and perform the Advances, the Commitments and this Agreement, (C) the entrance into, participation 1n,
admuntstrauon ofand performance of the Advances, the Commitments and this Agreement satisfies the requircments of sub-scctions
{b) through (g) of Par1 1 of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part 1 of PTE 84-
14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and performance of the Advances, the
Commitments and this Agreement. or such other representation. warranty and covenant as may be agreed w writing between the
Admumstrative Agent, in its sole discretion, and such Lender
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(b} In addition, unless erther (1) sub-clause ¢1) in the immediately preceding clause {a) is true with respect to a Lender or (2) such
Lender has not provided another representation, warranty and covenant as provided i sub-ciause (1it} in the immediately preceding clause (a), such Lender
further (x) represents and warrants, as ot the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender
party hereto to the date such Person ceases betng a Lender party hereto, tor the benefit of, each Agent and 1ts respective Affiliates, and not, tor the averdance
of doubt, to or for the benefit of the Borrower, that none ofthe Agents orany of thetr respective Affiliates ts a fiduciary with respect to the assets ot'such
Lenderinvolved 1n such Lender's entrance into, paricipation in. administration of and performance ofthe Advances, the Commutments and this Agreement
(including in connection with the reservation or exercise of any nghts by the Adminsstrative Agent under this Agreement, any Loan Document or any
documents rclated to hereto or thereta).

fe) The Agents and the Arrangers hereby inform the Lenders that each such Person 1s not undertaking to provide impartial investment
advice, or to give advice in a fiduciary capacity, 1n connection with the transactions contemplated hereby, and that such Person has a financial interest in the
transacnions contemplated hereby in that such Person or an Affiliate thereof (1) may recetve interest or other payments with respect to the Advances, the
Commutments and this Agreement, (1) may recognize a garn 1f it extended the Advances or the Commitments for an amount less than the amount being paid
for an interest 1n the Advances or the Commitments by such Lender or (111) may receive fees or other payments in connection with the transactions
contcmplated hereby, the Loan Documents or otherwise, including structuring fees, commtment fees, arrangement fecs, facility foes, upfront fees,
underwnting fees, ticking fees, agency fees, administrative agent or collateral agent fees, unlization fees, rinimum usage fees. letter of credn fees, fionung
fees, deal-away or alternate transaction fees, amendment fees, processing tees, term out premmms, banker's acceptance fees, breakage or other early
termination fces or fees similar to the foregoing

ARTICLE VIII
MISCELLANEOUS

SECTION 8 01 Amendments, Etc  Subject to Section 2.05{c) and 2 08(f), no amendment or wairver of any provision ofthis
Agreement. nor consent to any departure by the Borrower therefrom, shall in any event be effective unless the same shall be in wnting and signed by the
Required Lenders and the Borrower and acknowledged by the Administrative Agent, and then such watver er consent shall be effective only 1n the specitic
nstance and for the spectific purpose for which given, provided, however, that no amendment, waiver or consent shall, unkess in writing, do any of the
following:

{a) waive any of the conditions specitied i Section 3.01. unless signed by each Lender directly and adversely atfected thereby.
(b) increasc or cxtend the Commuuments of' a Lender or subjcct a Lender to any addinional obligations, unless signed by such Lender,
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(c) reduce the pnincipal of, or stated rate of tnterest on, the Advances, the stated rate at which any fees hereunder arc calculated or any
other amounts payable hereunder, wuless signed by cuch Lender directly aad adversely affected thereby,

(d) postpone any date fixed for any payment of principal of, or interest on. the Advances or any fees or other amounts payable
hereunder, unless signed by each Lender directly and adversely affected thereby:

(e) change the percentage of the Commitments or of the aggregate unpaid principal amount of'the Advances, or the number of’
Lenders, that shall be required for the Lenders orany of them to take any action hereunder, unless signed by all Lendcers; and

(f) amend this Section 8 01, unless signed by all Lenders,

and provided, further, that (1) no amendment, waiver or consent shall, unless in wating and signed by the Administrative Agent in addition to the Lenders
required above to take such acuon, affect the nghts or duties of the Admimistrative Agent under this Agreement or any other Lean Document. () the Fee
Letter may be amended, or nghts or privileges thereunder waived, in a writing execuied only by the parties thereto, and (1) any amendment ar waiver with
respect to Section 8.16 shall require the consent of any Lender that 1s an EEA Financial Institution. Notwithstanding anything to the contrary herein, no
Defaulung Lender shail have any nght to approve or disapprove any amendment, waiver or consent hereunder (and any amendment, warver oy consent which
by its terms requires the consent ofall Lenders or each affected Lender may be effected with the consent of the applicable Lenders other than Defaultung
Lenders), except (x) to the extent set forth 1n Section 2 197a)ii) and {y) that any waiver, amendment or modification requinng the consent ot'all Lenders or
each affected Lender that by 115 terms affects any Defaulung lender more adversely than otheraffected Lenders shall require the consent of such Defaulting
Lender.

SECTION .02 Motices, Ete
(a) Except in the case of notices and other communications expressly permitted to be given by telephone (and except as provided in

Section 8 02(b) below), all notices and other communications provided for hercunder shall be in wnting (including telecopier) and mailed. telecopied or
delivered, 1fto the Bomrower or the Admimistrative Agent, to the address, telecopier number, glectronic mail address or telephone number specified for such
Person on Schedule IT; or, as to the Borrower or the Administrative Agent, at such other address as shall be designated by such party in a wntten notice to the
other parties and, as to each other party, at such other address as shall be designated by such party 1n a wnitten notice to the Botrower and the Administrative
Agent. Notices and other communications sent by hand or overnight couner service, or mailed by certitied or regisiered mail, shall be deemed to have been
given when recetved: notices and other communications sent by tacsimile shall be deemed to have been given when sent (except that, 1fnot given dunng
nommal business hours for the recipient. shall be deemed to have been given at the opening of business on the next Business Day for the recipient) Notices
and other communications delivercd through electronic communications to the extent provided in Scetion 8.02(b) below, shall be cffective as provided in
such Section 8.02(b)
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{b) Electronic Communications Notices and other communications to the Lenders hereunder may be delivered or fumished by
clectronic communication (including c-mail, FpML messaging and Internct or intranct websites) pursuant to procedures approved by the Admumistrative
Agent, provided that the foregoing shall not apply to notices to any Lender pursuant to Article IT1f such Lender has notified the Administrative Agent that 1t
15 incapable of recciving notices under such Article by clectronic communication The Adimmistrative Agent or the Borrower may ., 1n 1ts discretion, agree to
accept notices and other communications 1o 1t hereunder by electronic communications pursuant to procedures approved by 1t, provided that approval of
such procedures may be limited to particular notices or communications.

Unless the Adminustrative Agent otherwise prescribes, (1) notices and other communications sent to an e-mail address shall be deemed
received upon the sender’s receipt of an acknowtedgement from the intended rectpient (such as by the “rgtumn receipt requested” funiction, as available, retum
e-mail or other wntten acknowledgement), provided thatif such notice or other communication is not sent dunng the normal business hours of the recipient,
such notice or communication shall be deemed to have been sent at the opening of business on the next business day for the recipient, and (i) noutices or
communications posted to an Intemet or intranet website shall be deemed recerved upon the deemed receipt by the intended recipient at its e-mail address as
described in the foregoing clause (i) of notitication that such notice or communication 15 available and identifying the website address therefor

{c) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE " THE AGENT PARTIES (AS DEFINED BELOW) DO NOT
WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY
DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED
OR STATUTORY. INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF
THIRD-PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM Tn no event shall the Administrative Agent or any of its Related Parties {collectively, the “Agent Parties'™)
have any liability to the Borrower, any Lender or any other Person for losses, claims, damages, habilities or expenses of any kind (whether 1n tort, contract or
otherwise) ansing out of the Borrower’s or the Administrative Agent’s transmission of Borrower Matenals or notices through the platform, any other
clectronic platfonm or electronic messaging service, or through the Internet, except to the extent that such losscs, claims, damagcs, liabilitics or cxpenses arc
determuned by a court of competent jurisdiction by a final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of
such Agent Party; provided, however, that in no event shall any Agent Party have any liability to the Borrower, any Lender or any other Person for indtrect,
special, incidental, consequential or punitive damages (as opposed to direct or actual damages).

(d) Each ofthe Borrower and the Admimistrative Agent may change its address, facsimile or telephone number for notices and other
communications hereunder by notice to the other parties hereto  Each Lender may change its address, facsimile or telephone number for notices and other
communrications hercunder by notice to the Bommower and the Admmnistrative Agent In addition, each Lender agrees to notify the Admimistrative Agent from
ume fo nme to
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ensure that the Admimistrative Agent has on record (1) an cffective address, contact name, telephone number, facsimile number and clcctromic marl address to
which notices and other communications may be sent and (1) accurate wire instrctions tor such Lender

(&) The Admunistrative Agent and the Lenders shall be entitled to rely and act upon any notices (including tetephonic notices and
Notices of Bomowingj reasonably believed to have been given by or on behalf of the Borrower even 1f (1) such notices were not made 1 a manner specified
herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (1) the terms thereof, as understood by the recipient,
vaned from any confirmation thereof. The Botrower shall indemmify the Administrative Agent, each Lender and the Related Parties of each of them from all
losses, costs, expenses and liabilitics resulting from the reasonable reliance by such Person on cach notice reasonably believed to have been given by oron
behal f of the Borrower. All telephonic nctices to and other telephonic communications with the Admumstrative Agent may be recorded by the
Admunistranve Agent, and each of the parties hereto hereby consents to such recording. With respect to notices and other communications hereunder from
the Borrower to any Lender, the Borrower shall provide such notices and other communications to the Adminstrative Agent, and the Administrative Agent
shall prompily deliver such notices and other communications to any such Lender 1n accordance with Section 8 02(b) above or otherwise

SECTIONR 03 No Waiver; Remedies No tailure on the part of any Lender or the Admimistrative Agent to exercise, and no delay in
exercising, any nght hereunder shall operate as a waiver thereof. nor shall any single or partial exercise of any such right preclude any other or further
exercise thereof or the exercise of any other nght The remedies herein provided are cumulative and not exclusive ofany remedies provided by applicable
Law.

SECTION 8 04 Expenses, Indermnity
(a) Costs and Expenses The Bowower shail pay upon demand (1) all reasonable and documented or invoiced out-ot-pocket fees and

expenses incurred by the Administrative Agent and 1ts respective Affiliates (including, but not limited to, the reasonable and documented or invoiced fees.
charges and disbursements of counsel which shall be limited to the reasonable and documented or inveiced oui-of-pocket fees and other charges ot one to the
Admimsiative Agent and 1ts respective Affiliates (which as of the date hercof1s Shearman & Sterling LLP), and, 1f necessary, of one local counsel 1o the
Administratzve Agent and 1ts respective Affiliates 1n each relevant junsdiction, and due diligence expenses). in connection with the syndication of'the credit
facilities provided for herein, the preparation, negotiation, execution, delivery and adnumnistration of this Agreement and the other Loan Documents ot any
amcndments, modifications or waivers of the provisions hercof or thereof iwhether or not the transactions contemplated hercby or thereby shall be
consummated)arrd (in) all out of pockeat expenses incurred by the Adrmmistrative Agent or any Lender (including, but not hmited to, the reasonable and
documented or invoiced fees, charges and disbursements of counsel whach shall be lirmited to the reasonable and documented or invoiced out-of-pocket fees
and other charges of one counsel to the Lenders and the Admnustrauve Agent, and, 1f necessary, of one local counsel to the Lenders, retained by the
Adminisirative Agent in each relevant junisdiction (and, solely 1n the case of an actual or potential conflict ot interest. of one additional counsel (and, f
reasonably necessary. one additional local counsel 1n 2ny relevant yurisdiction) for all such affected Lenders), and due
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diligence expenses), in connection wrth the enforcement or protection of its nghts (A)in connection with this Agreement and the other Loan Documents,
including its rights under this Section 8 04, or (B) 1n connection with the Advances made hereunder, including all such out of pocket expenses incwred
during any workout, rescructunng or negotiations in respect of such Advances

(b) Indemnification by the Borrower The Borrower shall indemnify the Administrative Agent (and any sub-agent thereof) and each
Lender, and cach Related Party ofany of the foregoing Persons and any successors or assigns (each such Person being called an “[ndemn; fied Party™) aganst,
and hold each Indemnified Party harmless from, all losses, claims, damages, hiabilities and related expenses to which any Indemnified Party may become
subject resulting from or in connection with this Agreement, the other Loan Documents, the use of the procceds under this Agreement or any related
transaction, any actual or alieged presence of Hazardous Matenals on any property of the Consohdated Group or any Environmental Liability related in any
way to the Borrower or any of its Subsidiaries or any claim. htigation, investigation or proceeding relating to any of the foregoing, regardless of whether any
Indemnified Party 1s a party thereto and regardless of whether brought by a third party or by the Borrower or any of its Aftihiates (any of the foregoing, a
“Proceeding™), and shall reimburse each Indemnified Party upon demand for any legal or other expenses incurred 1n connection with investigating.
defending, prepanng to defend or participating in any such Proceeding, proyvided that (i) the forcgoing indemnity will not, as to any Indemnificd Party. apply
to losses, claims, damages, habilities or related expenses (A) to the extent they are found by a final, non-appealable judgment of a court of competent
junsdiction to result from the bad faith, willful misconduct or gross ncgligence of such Indemnificd Party or any of its Related Persons, (B) to the extent
resulting from any Proceeding that does not involve an act or ormussion of the Borrower or any of 1its Affiliates and that 1s brought by an Indemnified Party
solely against another Indemnified Party, other than claims against any the Administrative Agent or the Amangers in 1ts capacity in fulfilling 1ts rofe as an
administrative agent or lead armanger under this Agreement or (C) ta the extent resulting from a matenal breach by such Indemnified Party or any Related
Person thereof ofits obligations hereunder as found by a tinal, non-appealable judgment by a court of competent junisdiction and (11) the Borrower’s
obligauon to reimburse legal expenscs pursuant to this Section 8 04(b) shall be limated to the fees, charges and disbursements of enc counscl to all
Indemnified Partres (and, 1f reasonably necessary, onc tocal counsel n any relevant junisdretron) and, solely 1o the case ofan actual or potential contlict of
tnterest, of one addittonal counsel (and, 1f reasonably necessary. one additional local counsel in any relevant jurisdiction). This Section B 04(b) shall not
apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. ansing from any non-Tax claim

(<} Compensatign for Losses  1Fanmy payment of prncipal of, or Conversion of, any Eurodollar Rate Advance 1s made by the Bomower
to or for the account ofa Lender other than on the last day of the Interest Period for such Advance, as a result of (1) a payment or Conversion pursuant to
Scction 2.06,2.08(d), 2 08(c). 2 10 or 2,12, (iryacceleration of the matanty of the Advances pursuant to Scctron 6 01, (i) a payment by an Eligible Assignee
ta any Lender other than on the last day of the Interest Penod tor such Advance upon an assignment of the nghts and obligations of such Lender under thig
Agreement pursuant 10 Section 8.07 as a result of a demand by the Borrower pursuant to Section 8.07(a) or (iv) for any other reason (other than, subject to the
foregoing clause (1u), a payment by an Eligible Assignee to any Lender), the Borrower shall, upon demand by such Lender (with a copy ot such demand 1o
the Admimistrative Agent), pay (o the

63




Admunistrative Agent for the account of such Lender any amounts required to compensate such Lender for any additional recasonable losses, costs or expenses
that 11 may reasonably 1ncur as a result of such payment or Conversion or as a result of any mnabality to Coavert or exchange m the case ot Section 2 08 or
212, including, without litmitation, any reasonable loss (excluding loss of anticipated profits), cost or expense incurred by reason of the hgquidation or
reempioyment of deposits or other funds acquired by any Lender to fund or maintain such Advance.

{d) Reimbursement by Lendcrs. Without duptication with respect to Section 7.08, to the extent that the Borrower for any rcason fails
to indefeasibly pay any amount required under subsection (a) or (b) ofthis Section 8 04 to be paid by 1t to the Adminuwsirative Agent (or any sub-agent
thereof) or any Related Panty of any of the foregoing, cach Lender severally agrces to pay to the Administrative Agent (or any such sub-agent) or such Related
Party. as the case may be, such Lender’s Pro Rata Share (determuined as of the time that the applicable unretmbursed expense or indemnity payment 15 sought)
of such unpaid amount (including any such unpard amount in respect of a claim asserted by such Lender), such payment to be made severally among them
based on such Lenders’ pro rata share (determined as of the ume that the applicable unreimbursed expense or indemnrty payment 1s sought based on sach
Lender’s Pro Rata Share at such time), provided, further that, the unrermbursed expense or indemnified loss, claim, damage, hability or related expense, as the
case may be, was tncumed by or asscrted agawnst the Admimstrative Agent (or any such sub-agent) in s capacity as such, or against any Related Party ofany
ofthe foregoing acting for the Admimistrative Agent (or any such sub-agent) in connection wath such capacity

{e) Waiver of Consequential Damages, Etc To the fullest extent pemutted by applicable law, the Borrower shall not assert, and hereby
waives, and acknewledges that no other Person shall have, any claim against any Indemnified Party. on any theory of liability, tor special, indrrect.
consequential or punitive damages (as opposed to direct or actual damages) ansing out of, 1n connection with, or as a result of, this Agreement, any other
Loan Document orany agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Advance or the use ofthe
proceeds thercof. No ndemnificd Party referred to in subscction (b} above shall be hable for any damages ansing from the use by unintended recipicnts of
any information o1 other materials distnbuted to such unintended recipients by such Indemmified Party through telecommunications, electronic or other
information transmisston Systems 1n connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or thereby other
than for direct or actual damages resulting from the gross neghgence, bad faith or waflful misconduct of such Indemmified Party as determuned by a final and
nonappealable judgment of a count of competent junisdictton Nothing in this Section 8 04(e) shall relieve the Borrower of any obligacion 1t may have to
indemmnity an Indemmified Party against special, indirect, cansequential or punitive damages to the extent required under Section 8.04(b).

() Survival. Without prejudice to the survival of any other agreement of the Bosrower hercunder, the agreements and obligations of
the Borrowet cotttained 1n Section 2 |1, Section 2 14 and this Section 8.04 shall survive the payment in fufl ef pnncipal, mterest and ull other amounts
payable hereunder.

SECTION 8 05 Right of Sctoff. Upon (a) the occurrence and dunng the continuance of any Event of Default and (b) the making of

Raght ot Setoff,
the request or the granting ofthe consent
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specified by Section 6.01 to authonze the Administrative Agent to declare the Advances duc and payable pursuant to the provisions of Scction 6 01, cach
Lender and each ofits Affiliates 1s hereby authonzed at any time and from time to tune, to the fullest extent perrutted by applicable Law, to set off and apply
any and all deposits (general or speciaf, time or demand, provisional or final) at any ume held and other indebredness at any time owing by such Lenderor
such Affiliate to or for the credit or the account of the Botrower against any and all of the obligations of the Borrower now or hereafier exisung under thus
Agreement, whether or not such Lender shall have made any demand under this Agreement and although such obligations may be unmatured. Each Lender
agrees promptly to notify the Administrative Agent and the Borrower after any such sctoff and applhication 1s made by such Lender, provided that the faslure
to give such notice shatl not affect the validity of such setoffand application The rights of each Lender and 1ts Affiliates under this Section 8 05 are (n
addition to other nghts and remedies (including, without limitation, other rights of setoff) that such Lender and 1ts Affiliates may have

SECTION 8 06 Binding Effect This Agreement shall become effective (other than Section 2.01, which shal) only become effective
upon satisfactron of' the applicable conditions precedent set forth in Sectuon 3 01) when it shall hav 2 been executed by the Bomrower and the Admimistrative
Agent and when the Administrative Agent shall have been notified by each Imitial Lender that such Inital Lender has executed 1t and, thereatfter, shall be
binding upon and inure to the benefit of, and be enforgcable by, the Borower, the Administrative Agent and each Lender and their respective successors and
permitted assigns, except that, subject to Sectron 8.07, the Borrower shall has e o right to assign their rights hecetinder or any Mterest frerem withote the
prior written consent of each of the Lenders, and any pumorted assignment without such consent shall be null and void

SECTION R 07 Assignments and Participations

(a) Each Lender may, with the consent of the Borrower and the Adminustrative Agent, which consents shall not be unreasenably
withheld, conditioned or delayed and, in the case of the Borrower, (1) shall not be requtred while an Event of Default has occurred and s continuing and
it} shall be deemed given 1fthe Borrower shall not have objected within 10 Business Days following its receipt of notice of such assignment (and, within five
days after demand by the Borrower (with a copy of such demand to the Admimistrative Agent)to (A) any Defaulting Lender, (B) any Lender that has made a
demand for payment pursuant to Sectien 2 11 or 2.14,{C) any Lender that has asserted pursuant to Section 2,08(b}or 2.12 that it 15 impracticable orunlawtul
for such Lender to make Eurodollar Rate Advances or (D) any Lender that fails to consent to an amendment or waiver hereunder for which consent of all
Lenders (or all affected Lenders) s reguired and as to which the Required Lenders have given their consent, such Lender will), assign to one oy more Persons
all ora portion of 1ts rights and obligattons under this Agreement (including, without hmitation, atl or a portion of its Commitment and the Advances owing
to 1t): provided, however, that

(1} such consent shal! not be required in the case of an assignent to any other Lender or an Affiliate of any Lender, pryvided
that notice thereot shall have been given to the Borrower and the Administrative Agent,
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2) cach such assignment shall be of a constant, and not a varywng, percentage of'all nghts and abhgauoens under thes
Agreement,
N except in the case of an assignment to a Person that. immachately pror o such assignment, was a Lender or an assignment

ofall ot a Lender’s nghts and obligations under this Agreement, the amount of the Commtment of the assigning Lendcr being assigned
pussuant to cach such assignment (determined as of the date of the Assignment and Acceptance with respect to such assignment) shall in no
event be tess than $10,000,000 or an integral muluple of $1,000,000 1n excess thereof]

4) each such assignment shall be to an Eligible Assignee,

(5) each such asstgnment made as a result of a demand by the Borrower pursuant to this Section 8 07(a) shall be amanged by
the Borrower with the approval of the Administrative Agent {which approval shall not be unreasonably withheld, conditioned ordelayed)
and shall be cither an asssgnment of all of the nghts and obligations of the assigning Lender undcer this Agrecment or an assignment ofa
poriion of such nghts and obligations made concurmrently with another such assignment or other such assignments that. in the aggregate,
cover all of the nghts and obhgations of the assigning Lender under thts Agreement;

{6) no Lender shall be obligated to make any such assignment as a result of'a demand by the Borrower pursuant to this
Section 8 07(a), () (except in the case of an assignment of the type described 1n clause (D) of the first parenthetical clause in this
Sectron 8.07(a) to the extent such Default would ro longer be continuing after giving effect to the relevant amendment or warver) so long
as a Default shall have occurred and be conunuing and (I1) unless and until such Lender shall have recetved one or more payments from one
ot more Eligible Assignees 1n an aggregate amount at least equal to the aggregate outstanding princitpal amount of the Advances owing to
such Lender, together with acerued interest thereon to the date of payment of such principal amount, and from the Borrawer or one or more
Eligible Assignees i an aggregate amount equal to all other ameounts accrued to such Lender under this Agreement (including, wathout
linitation, any amounts owing under Sections 2 11, 2 14 or 8 04(c)) and ([I) 1f any such Ehgible Assignee 1s not an existing Lender, unless
and until the Borrower shall have pard (or caused to be paid) to the Admunistrative Agent a processing and recordation fee 053,500,
provided, however, that the Administrative Agent may, 1n s sole discretion, elect to warve such processing and recordation fee 1n the case
ofany assignment  The assignee, 1f 1t 15 not a Lender, shall deliver to the Adnuinistrative Agent an Adnunistrative Questionnaire; and

(7) the parties to each such assignment (other than, except tn the case of a demand by the Borrower pursuant to this
Section 8.07{a), the Borrower) shall execute and deliver to the Administrative Agent, for its acceptance and recording in the Regrster, an
Asstgnment and Acceptance and, 1f such assignment does not oceur as a result of a demand by the Bomrower pursuant to this
Section 8.07{a) (in
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which casc the Bomower shal! pay the fee requited by subclause (6)TI) of this Section 8.07(a)), a processing and recotdation foc ot $3.500,
provided, however, that the Admunistrative Agent may, 1 its sole discretion, ¢lect to warve such processing and recordanon fee n the case
ofany assignment, provided, further, that in the event that, in connection with a demand by the Bomrower pursuant o this Section 8 07(a),
the assignor shall not execute and deliver the relevant Assignment and Acceptance within one Business Day of the Borrower’s request, such
assignor shall be deemed to have executed and deiivered such Assignment and Acceptance The assignee. 1f1t1s not a Lender, shall dehiver
1o the Adminestranive Agent an Adnunsstran ve Questionnaire

Upon such excecution, dehivery, acceptance and recording, from and after the effective date speaified n cach Assignment and Acceptance, (x ) the assignee
thereunder shall be a party hereto and, to the extent that nghts and obligations hereunder have been assigned to 1t pursuant to such Assignment and
Acceptance, have the nghts and obligations of'a Lender hereunder and (y) the Lender assignor thereunder shail, to the extent that rights and obligations
hereunder have been asstgned by 1t pursuant to such Assignment and Acceptance, relinquish its nghts and be released from its obligations under this
Agreement, except that such assigning Lender shall continue te be entitled to the benetit of Section 8.04{(a) and (b} with respect to matters ansing out of the
prior involvement of such assigning Lender as a Lender hercunder (and, 10 the casc of an Assignment and Acceptance covenng all or the remaiming portton of
an assigning Lender’s nghts and obligations under this Agreement, such Lender shall cease to be a party hereto)

(L)) By executing and delivering an Assignment and Acceptance, the Lender assignor thereunder and the assignee thereunder confirm
to and agree with cach other and the other parties hereto as follows.

(1) other than as provided (n such Assignment and Acceptance, such assigning Lender makes no representation or wamanty
and assumes no responsibility with respect 1o any statements, warranties or representations made 1 or in connection with this Agreement or the
execution, legahity, vahdity, enforceability, genumeness, sufficrency or value of this Agreement or any other mstrument or decument fumrshed
pursuant hereto,

() such assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial
condition of the Borrower or the performance or pbservance by the Borrower of any of its obligauions under this Agreement or any other instrument
or document furnished pursuant hereto,

(1) such assignee confirms that 1t has received a copy of this Agreement, together with copres of the financial staterments
referred to in Section 4.01(e) and such other documents and information as 1t has deemed appropriate to make its own credit analyssis and decision to
enterinto such Assignment and Acceptance,

(v} such assignee will. independently and without rehance wpon any Agent, such assigming Lender or any other Lender and
based on such documents and information as 1t shall deem appropnate at the time, continue to make its own credit decisions in taking or not taking

action under this Agreement,
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() such assignec confirms that 1tas an Ehgible Assignee,

{v1) such assignee appoints and authonzes the Admimistrative Agent to take such action as agent on its behalfand to exercise
such powers and discretion under this Agreement as are delegated to the Admimistrative Agent by the terms hercof, together with such powers and
discretion as are reasonably merdental thereto; and

{1y such assignee agrees that 1t will perform in accordance with their terms all of the obhigations that by the terms of this
Agrcement arc required to be performed by it asa Lender.

(c) Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an assignee representing that 1t s an
Eligtble Assignee, the Admunistrative Agent shall, (f such Assighment and Acceptance has been completed and 15 10 substantially the torm of Exhubit B
hereto, (1) accept such Assignment and Acceptance, {11) record the information contained therein 1n the Register and (i) give prompt notice thereof to the
Bormower

(d) The Administrative Agent, acting solely for this purpose as the agent of the Borrower, shall maintain at tts address referred to 1n
Section 8.02(a) a copy of each Assignment and Acceptance delivered to and accepted by it and a register for the recordation of the names and addresses of the
Lenders and the Commutment of, and principal amount (and stated interest) of the Advances owing to, each Lender from tme to time (the “Register™). The
entries in the Regmister shall be cenclusive and bindng tor all purposes, absent demonstrable crror, and the Borrower, the Agents and the Lenders may treat
each Person whose name 1s recorded in the Register as a Lender hereunder for all purposes of this Agreement  The Register shall be avaifable for inspection
by the Borrower or any Lender at any reasonable time and from time to time upon reasonable prior netice.

(c) Each Lender may scll participauons to onc or more banks or other entitics (other than a natural person, the Borrower orany of its
Affiliates) m orto all or a portion of its nghts and obligations under this Agreement (including, wathout lumitation, all ora portion of 1ts Commutment and the
Advances owing to 1t) without the prior consent of, ot notice to, the Administrative Agent or the Borrower; provided, however, that

(1) such Lender’s obligations under this Agreement (including, without limitation, its Commitment ) shail remain unchanged,
(1) such lender shall remain solely responsible to the other parties hereto for the performance of such obligations;

(i) such Lender shall remain the Lender of any such Advance for all purposes of this Agreement,

(1v) the Borrower, the Agents and the other Lenders shall continue to deal solely and directly with such Lender in connection

with such Lender’s nghts and obligations under this Agreement; and
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(V) no participant under any such participation shal) have any nght to approve any amendment or waiver of any proviston of
this Agreement, or any consent 1o any departure by the Bonower herefrom or therefrom, except to the extent thut such amendment, warver or consent
would reduce the principal of, or stated rate of interest on, the Advances or the stated rate at which any fees or any other amounts payable hereunder
are calculated, 1n each case 1o the extent subject to such participation, or postpone any date fixed for any payment of principal of, or interest on. the
Advances or any fees or any other amounts payable hereunder, in each case to the extent subject to such participation

Subject to the immediately succeeding paragraph, the Borrower agrees that such participant shall be entitled to the benefits of Sections 2.11 and 2 14 to the
same extent as 1f'1t were a Lender and had acquired tts interest by assignment pursuant to subscction (a) of this Section 8 07 (1t being understood that the
documentation required under Section 2 14(e) shall be delivered to the Lender who sells the participation), provided that such participant (A) agrees to be
subject to the provisions of Sections 2 15, 2.20 and 8 05 as i1t were an assignee under subsection (2) of this Section 8 07 and (B) shall not be enutled to
receive any greater payment under Sections 2.11 or 2.14, with respect to any parucipation, than the Lender trom whom it acquired the applicable
participation would have been enntled to reeetve, unless the sale of such participation 1s made with the prnor wntten consent of the Borrower and the
Bomower cxpressly walves the benefit of this proviston at the time of such particapation  Each Lender that sclls a participation agrees, at the Borrower’s
request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Sections 2 15,2 20 and R 05 with respect to any
participant.

A participant shall not be entitied to the benefits of Section 2.14 uniess the Bormower 15 noufied of the participation sold to such participant and such
participant agrees, for the benefit 67'the Borrower, to comply with Sections 2.14(¢) as though 1t were a Lender (it being understood that the documentation
required under Section 2 14(e} shall be delivered by each participant to the participating Lender).

Each Lender that sells a participation shall, acting soiely for this purpose as a non-tiductary agent of the Bormower, maratain a register on which ¢t enters the
name and address of each participant and the pnncipal amounts (and stated 1nterest) of each panticipant’s interest in the Advances or other obligations under
the Loan Documents (the “Participant Register™), provided that no Lender shall have any obligation to disclose all or any portion of'the Participant Register
(including the identity of any participant or any informanon relating to a participant’s interest in any Commitments, Advances or1ts other obligations under
any Loan Doecument) o any Person except to the extent that such disclosure s necessary to establish that such Commutment. Advance or other obligation 1s
n registered form under Section 5£103-1{¢) ol the United States Treasury Regulations. The entnies in the Participant Register shall be conclusive absent
demonstrablc error, and such Lender shall treat cach Person whose name 1s recorded in the Participant Register as the owner of such participation for all
purposes of this Agreement notwithstanding any notice to the contrary. For the aveirdance of doubt, the Admunistrative Agent (in 1ts capacity as
Adrministrative Agent) shall have no responsibility for mamtaining a Parucipant Register.

() Any Lender may, in connection with any assignment or participation or proposed assignment or participation pursuant to this
Section 8.07_ disclose to the assignee or participant or proposed assignee or paricipant, any (nformation relating to the Borrower furmished
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to such Lender by or on behalf of the Borower, provided that, prior to any such disclosure. the assignee or participant or proposed assignece or participant
shall agree to presen © the confidentiality of any Information relating to the Borrower recerved by 1t trom such Lender as more fully set forth in Section 8 08

(g) Notwithstanding any other provision sct forth in this Agreement, any Lender may at any time create a sccurity interest tn all orany
pottion of 1ts nghts under this Agreement (including, without limitation and the Advances owing to it) to secure obligations of such Lender. including,
wrthout limitation, any pledge or assignment to secure obligations in favor of any Federal Reserve Bank in accordance with Regulation A of the Board of
Govemnors of the Federal Reserve System orany central bank having junsdiction over such Lender

SECTION 8 08 Confidentiahity. Each ofthe Admunistrative Agent and the Lenders agrees to maintan the confidentiality of the
Intormation (as defined below), except that Information may be disclosed (a) to s Affiliates and to its and 1ts Affiliates’ respective managers, administrators,
trustees, partners, directors, officers, employees, agents. advisors and other representatives (it being understood that the Persons to whormn such disclosure 1s
made will be informed of the confidential nature ot such [nformation and instructed to keep such Information contidential), (b) to the extent requested by any
regulatory authonty purporting te have junsdiction over it or its Affiliates (including any sclf-regulatory autherity. such as the National Association of
Insurance Commissioners), (c) to the exlent requued by applicable Laws or regulations or by any subpoena or similar legal process, (d) to any other party
hereto, {) in connection with the exercise of any remedies hereunder or any action or proceeding relating to this Agreement or the enforcement of nghts
hereunder or thereunder, (1) subject to an agreement containang provisions substantally the same as those of this Section 8 08, to (1) any assignee of or
participant in, or any prospective assignee of or participant 1n, any of its rights or obligations under this Agreement or (i1} any actual or prospective party {or
1ts managets, administrators, trustees, partners, directors, efficers, employees, agents, advrsors and other representatives) to any swap or denvatinve or similar
transaction under which payments are to be made by reference to the Borrower and tts obhigations, this Agreement or payments hereunder, (ni) any raung
agency, or (1v) the CUSIP Service Bureau or any sunilar organtzation, (g) with the consent of the Borrower or (h) to the cxtent such Information (1) becomes
publicly available other than as a result of a breach ofth1s Section or () becomes available to the Administrative Agent, any Lender or any of their respective
Affiliates on a non<confidential basis tram a source other than the Borrower

For purposes of this Section 8 08, “[nformation” means all informatton recerved from the Bormower or any of its Subsidianes relating to the
Borrower or any of its Subsidiaries or any of their respective businesses, other than any such mformation that s available to the Administrative Agent orany
Lender on a non-confidenttal basis pnor to disclosure by the Borrower or any of 1ts Subsidianes, provided that, 1n the case of information recetved from the
Borrower or any of 1ts Subsidianes afier the date hereof, such informanon 1s clearly 1dentificd at the ume of delivery as confidential  Any Person required to
maintain the confidentiality of Information as provided 1n this Section % 08 shall be considered to have comphied wath its obligauon o do so if such Person
has exercised the same degree of care 1o maintan the confidentiahity of such Information as such Person would accord to 1ts own contidential information
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SECTION 8.09 Goverming Law. This Agrcement shall be govemed by. and construed in accordance with, the laws ot'the State of
New York.
SECTIONR 10 Execunion in Counterparts This Agreement may be executed in any number of counterparts and by different paruies

hereto 1n sepamte counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement

SECTION S8 11 Elgetronic Execution of Assignments and Certain Other Doguments. The words “exccuete,” “cxcecution,” “signed,”

“signature,” and words of like import in or related to this Agreement, any other document to be signed in connection with this Agreement and the
transactions contemplated hereby (including without hrmutation Assignment and Acceptances, Notices of Borrowing, amendments or other moditications,
waivers and consents) shall be deemed to include electronic signatures, the electronic matching of'assignment terms and contract formations on electronic
platforms approved by the Adminsstrative Agent, or the keeping of records in etectronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually exceuted signature or the use of a paper-based recordkeeping systern, as the case may be, to the extent and as provided for 1n any
applicable Law, including the Federal Electronic Signatures in Global and Natonal Commerce Act, the New York State Electronic Signatures and Records
Act. or any other similar state Laws bascd on the Uniform Electronic Transactions Act, provided that notwithstanding anything contained hereen to the
contrary the Administrative Agent 15 under no obligation to agree to accept electronic signatures in any form or in any format unless expressly agreed to by
the Admimistrative Agent pursuant to procedures approved by 1t.

SECTIONS8.12 Junsdiction, Etc
(a) The Borrower and the other parties hereto 1revocably and uncondittonally agrees that it will not commence any actien, hitigation

or procecding of any kind or deseniption, whether in Law or equity, whether in contract or in tort or otherwise, agamnst any pany hercto or any Retated Party
of the foregoing 1n any way relating to this Agreement or any other Loan Document or the transactions relating hereto or thereto, 1n any forum other than the
federal courts located 1n the County of New York County (or 1f such courts lack subject matter junsdiction, the Supreme Count of the State of New York
sitting in the Borough of Manhattan), and each of the Borrower and the other partics hereto inrevocably and unconditionally submits to the junsdiction of
such courts and agrees that all claims in respect of any such action, litigation or proceeding may be heard and determined in such federal court (or1f such
courts lack subject matter junsdiction, the Supreme Court of the State of New York situing in the Borough of Manhattan) te the fullest extent permitted by
applicable Law The Bomrower and the other parties herete agrees that a final judgment 1n any such action or proceeding shall be conclusive and may be
enforced 1n other junsdictions by suit on the pudgment orin any other manner provided by Law.

(b) The Borrower and the other parties hereto 1mevocably and unconditionally waives, to the fullest extent 1t may legally and
effectively do so, any objection that it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement in any federal court located in the County of New York County (or1f such courts lack subject matter junsdiction, the Supreme Court ofthe State
of New York siiteng 1n the Borough
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of Manhattan). The Borrower and the other parties hereto hereby imevocably warves, to the fullest extent permutted by Law. the defensc of an thconvement
forum to the maintenance of such action or proceeding 1n any such court

() The Borrower and the other parties hereto imevocably consents 1o service of process 1n the manner provided for notices in
Section 8.02(a). Nothing in this Agreement will affect the nght of'any party hereto to serve process 1n any other manner permitted by applicable Law

SECTION .13 Patriot Act Notice Each Lender and the Administrative Agent (for itself and not on behalf of any Lender) hereby
notitics the Borrower that pursuant to the requirements of the Patriot Act. it 1s required to obtain, venfy and record information that idenufics the Borrower,
which information includes the name and address of the Borrower and other information that will allow such Lender or the Admunstrative Agent, as
applicable, to 1dentify the Borrower in accordance with the Patnot Act. The Borrower shall provide, to the extent commercially reasonable, such information
and take such actions as are reasonably requested by the Admintstrative Agent orany Lenders in order to assist the Admmistrative Agent and the Lenders in
matntaining compliance with the Patnot Act

SECTION & 14 No Advisory or Fiduciary Responsibility  In its capacity as an Agent or a Lender, (a) no Agent or Lender has any
responsibility except as set forth herein and (b} no Agent or Lender shall be subject to any fiduciary duties or other implied duties (to the extent permmtted by
Law to be waived) The Borrower agrees that 1t will not take any position or brning any claum against any Agent or any Lender that 1s contrry to the
preceding sentence.

In connection with all aspects of each transaction contemplated hereby (including in connection with any ameadment, waiver or other
modification hereof), the Bomower acknowledges and agrees that: (1) the arranging and other services regarding this Agreement provided by the Agents and
the Lenders are arm’s-length commercial transactions between the Borrower and its Affiliates, on the one hand, and the Agents and the Lenders, on the other
hand; (11) each Agent and gach Lender is and has been acting solely as a pnincipal and, excepl as expressiy agreed 1n wnting by the relevant parties, has not
been, 1s not, and will not be acting as an advisor or agent for the Borrower or any of its Affiliates, or any other Person, and (1) the Agents, the Lenders and
each of their respective Affiliates may be engaged m a broad range of transactions that involve interests that differ from those ofthe Borrower and tts
Aftihates, and no Agent or Lender has any obligation to disclose any of such interests to the Borrower orits Aftihiates

SECTIONS |5 Temunayon of Credit Dogyments. The Bormmower and cach apphicable Lender agree that concurrently with the
effectiveness of this Agreement, the commitment amounts under the 2014 Credit Agreement shall automatically reduce to Zero and the 2014 Credit
Agreement shall remmnate, without any notice or other action of any kind and notwithstanding any notice or other requirement contamed therein, provided
that (a) the Borrower shall have paid all amounts then payable under the 2014 Credit Agreement; and (b) any provision of the 2014 Credit Agreement that by
its terms survives termination thereof shall continue in full force and effect. Each Lender that 1s a party to the 2014 Credit Agreement hereby waives any
requirement of prior notice thercundet in respect of any prepayment or termunation of the commitments under such agreement,
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SECTIONS 16 Acknowledgment and Consent to Bail-In of EEA Financial Instituttons. Notwithstanding anything to the contrary

any Loan Document or 1n any other agreemeat, arangement or understanding among any such parties, each party hereto acknowledges that any hability of
any EEA Financial [nstitution ansing under any Loan Document, to the extent such hability 1s unsecured, may be subject to the Write-Down and Conversion
Powers of an EEA Reselution Authonty and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Wnite-Down and Cons crsion Powers by an EEA Reselution Authorty to any such habilhitics ansing
hereunder which may be payable to 1t by any party hereto that 15 an EEA Finangial Institution; and

b) the effects of any Bail-In Action on any such hability, including, 1f applicable (i) a reduction in full orin part or cancellation of
any such liability, (n)a conversion of all, or a portion of, such lability into shares or other instruments of ownership in such EEA Financial
Institution, 1ts parent entity, or a bndge institution that may be 1ssued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be accepted by 1t in lieu ot any nghts with respect 1o any such hability under this Agreement or any other Loan Document; or (i) the
vanation of the terms of such Liability in connection with the exercisc of the Wntc-Down and Conversion Powers of any EEA Resolution Authonty

SECTION 8 17 Intcgrauon, This Agreement, together with the other Loan Documents, comprises the complete and integrated
agreement of the partres on the subject matter hereof and thereof and supersedes all prior agreements, wnitten or oral, on such subject matter In the event of
any conflict between the provisions of thus Agreement and those of any other Loan Document, the provisiens of this Agreement shall control, provided that
the mrclusion ot supplemental nghts or remedies in favor of the Adminsstrative Agent orthe Lenders in any other Loan Document shall not be deemed a
conflict weth this Agreement Each Loan Document was drafted with the joint participation of the respective parties thereto and shal! be construed newher
against nor i favor of any party. but rather 1 accordance with the fair meaning thereof

SECTION § 18 Waiver of Jury Trial Each of the Borrower. the Administrative Agent and the Lenders hereby urevocably waives all
right 1o tnal by jury in any action, proceedimg oy counterclaim (whether based on contract, tort or otherwise} anising out of or relating 1o this Agreement or the
actions of the Adminestrative Agent or any Lender in the negotiation, admirustration, performance or enforcement thereof.

|REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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™ WITNESS WHEREOF. the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly
authonzed, as of the date first above wnuen

ABBOTT LABORATORIES

By ‘s/ Karen M Peterson
Name Karen M, Peterson
Title: Vice President, Treasurer

[Signature Page to 2018 Revolver]

JPMORGAN CHASE BANK N A | as
Admimistrative Agent and as a Lender

By. /s/ Enk Bamagan
Name Erk Barragan
Title Vice Pressdent

[Signature Page to 2018 Revalver]




Bank of Amenca, N A | as a Lender

By /s/ Darren Merten
Nume Darren Merten
Tule. Vice President

{Signature Page to 2018 Revolver]




Barclays Bank PLC, as a Lender

By /' Ronme Glenn

Name Ronnie Glenn
Title Director

[Signature Page to 20018 Revolver]




MORGAN STANLEY BANK, N A_, as a Lender

By /s’ Michael King
Name- Michael King
Tile Authonzed Signatory

[Signature FPage to 2018 Revolver|
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BNP Partbas, as a Lender

By. /s/ Nader Tannous

Name Nader Tannous
Title Managing Director

By /s/ Touy Barafta

Name- Tony Baratta
Title Maraging Director

[Signature Page to 2018 Revolver]
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CITIBANK. N A asa Lender

By /s/ Richard Rrvera

Name Richard Rivera
Title Vice President

[Srgnature Puge to 2018 Revolver]
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DEUTSCHE BANK AG NEW YORK BRANCH.

as a Lender

By /s/ Ming K. Chu

Name: Ming K Chu

Title Director

By: /s/ Virgraia Cosenza
Name Virgima Cosenza
Trtle Vice President

[Signature Page to 20118 Revolver]




MUFG BANK. LTD. (fk a. THE BANK OF
TOKYO-MITSUBISHI UFJ, LTD ), as a2 Lender

By: s/ Jack Lonker

Name Jack Lonker
Title Direcior

[Signature Page to 2018 Revolver]




SQCIETE GENERALE, asa Lender

By: s/ Kimberly Metzger

Name Kimberly Metzger
Title Director

[Signature Page ta 2018 Revoher]




BANCO SANTANDER, S A., NEW YORK
BRANCH, as a Lender

By: +s/ Juan Galan

Name Juan Galan

Title Managing Director
By: s/ Terence Corcoran

Name Terence Corcoran

Title Exccutive Dircctor

[Signature Page to 2018 Revolver]

HSBC Bank USA, Nanonal Association, as a
Lender

By: s/ Tain P_Stewart

Name Tain P. Stewant
Title Managing Director

[Signarure Page to 2018 Revolver]




Standard Chanered Bank, as a Lender

By +3/ Danmiel Mattern

Name Daniel Muttern
Title Associate Drrector
Standard Chartered Bank

[Signature Page to 2018 Revolver]
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GOLDMAN SACHS BANK USA, as a Lender

By 13/ Annie Camr

Name- Annte Carr
Thtle Authonized Signatory

[Signature Page to 2018 Revolver|
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The Northem Trust Company. as a Lender

By s/ Lisa DeCrnistotare

Name Lisa DeCristofuro
Title SVP

[Signature Page to 2018 Revolver]
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BANCO BILBAO VIZCAYA
ARGENTARIA, 5 A New York
Branch, as a Lender

By /s/ Cara Younger

Name Cara Younger
Title Director

By /s/ Minam Trautmann

Name: Minam Trautmann
Title Sr Vice President

[Signature Page fo 2018 Revelver]




ING BANK N.V, DUBLIN BRANCH, as a Lender

By +8/ Cormac Langford

Narne: Cormac Langford
Tile Director

By: 3/ Sean Hassett

Name Sean Hassett
Title Director

[Signuature Page to 2018 Revoler]
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Inicsa Sanpaolo S p A — New York Branch, as a Lender

By: /s William Denton

Name William Denton

Title Global Relattonship Manager
By- /s/ Francesco Dh Mano

Name Francesco D1 Mano

Title FVP — Head ot Credit

[Signuature Page to 2008 Revolver]

MIZUHO BANK.LTED as a Lender

By: /3 Donna DeMagistns

Name: Donna DeMagistris
Title Authonzed Signatory

[Signature Page to 2018 Revolver]




ROYAL BANK OF CANADA, as a Lender

By: s/ Scott MacVicar

Name Scott MacVicar
Tude Authonized Signatory

[Signature Page to 2018 Revolver]




Svenska Handelsbanken AB (publ),
New York Branch, as a Lender

By: /s Steve Cox

Name Steve Cox
Tetle Senior Vice President

By:  /s/ Mark Emmett

Name Mark Emmett
Title Vice President

[Stgnature Puge to 2018 Revalver]




.S Bank Nauonal Association, as a Lender

By. /s/ David C. Mruk

Name. David C Mruk
Title SVP

[Signature Page o 2018 Revolver]




Exhibit 21
SUBSIDMARIES OF ABBOTT LABORATORIES

The following 1s a list of subsidiaries of Abbott Laboratones as of January 31, 2019 Abbott Laboratones 1s not a subsediary of any other corporation Where
vwnership of a subsidiary 15 less than 100% by Abbott Laboratoncs or an Abbott Laboratones™ subsidiary, such has been noted by an astensk (*)

D ic Subsidiaries Incorporation
Abbott Biologicals, LLC

Abbott Cardiovascular Inc

Abbott Cardiovascular Systems Inc.
Abbott Delaware LLC

Abbott Diabetes Care Inc.

Abbott Diabetes Care Sales Corporation
Abbott Equrty Investments LLC

Abbott Health Products, LLC

Abbott Holdings LLC

Abbott Informatics Corporation Flonda
Abbott Intemational LLC

Abbott Laboratones Inc,

Abbott Laboratories Intermationat LLC

Abbott Laberatories Pacific Ltd

Abbott Laboratorics Residential Development Fund, Ing,
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Abbott Laboratones Services Corp. Illinois
Abbott Management LLC
Abbott Molecular Inc Delaware
Abbott Nutrition Manufacturing Inc.
Abbott Point of Care Tne Delaware
Abbott Procurement LLC
Abbott Products Operations, LLC Delaware
Abbott Resources Inc.
Abbott Resources International Inc. Delaware
Abbott Umversal LLC
Abbott Vascular Inc. Delaware

Abbott Vascular Solutions Inc.

Abbott Ventures Inc.

Advanced Neuromodulation Systems, Inc.
AGA Medical Corporation

AGA Medical Holdings, Inc.
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Alere Connect, LLC Delaware
Alere Holdco, Inc.
Alere Home Monitonng, Inc. Delaware
Alere Inc.
Alcre Informatics, Inc Virginia
Alere Intemational Holding Corp.
Alere North Amenica. LLC Delaware
Alere Phoenix ACQ, Inc
Alere San Dhego, Inc Delaware
Alere Scarborough, Inc.
Alere Toxicelogy Services, Inc. Lowsiana
Alere Toxicology, Inc.
Alere US Holdings, LLC Delaware
Amedica Biotech, inc. ealitomial
Ameditech Inc. Califomia
American Medical Supplies, Inc.
AML Medical. LLC Delaware
APK Advanced Medical Technologies LLC ‘E}gﬁm
Arriva Medical, LLC Flonda

ATS Laboratories, Inc.
Avee Laboratories Inc Flonda
Bioabsorbable Vascular Solations, Inc.
Biohealth LLC Delaware
Biosite Incorporated
Branan Medical Corporation Nevada
Califormia Property Holdings III LLC
CardicMEMS LLC Delaware
Cephea Valve Technologies, Inc. iclaware

Continuum Services LLC
Epocal (US}, Inc
eScreen, Inc
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Evalve International, Inc. el warche
Evalve, Inc Delaware
First Check Diagnostics, LLC MM
Fourmicr Pharma Corp. Diclaware



Global Analytical Development LLC
Hi-Trontcs Destgns, Inc.
Tbis Biosciences LLC

Florida
New Jersey
Deiaware
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IDEV Technologies, inc.

IMTC Technologies, Inc.

Innovacon, fnc

Instant Tech Subsidiary Acquisition Inc
Instant Technologies, inc.

Integrated Vascular Systems. Inc
Inverness Medical Innovations SK, LLC
Invemess Medical Investments, LLC
Inverness Medical, LLC

Tomsan Technologies, LLC

Irvine Biomedical, Inc.

Laboratory Specialists of Amenca, Inc
Lake Forest Investments LLC
Lightlab Imaging, Inc

MediGuide, LLC

Midwest Properies LLC

Murex Diagnostics, Inc

WNatural Supplement Association, LLC
NeuwroTherm LLC

North Shore Properties, Inc.
Pacesetter, Inc.

PBM-Selfcare, LLC

PDDIL LLC

PDD, LLC

Pembrooke Occupational Health, Inc.
Quality Assured Services, Inc.
Redwood Toxicology Laboratory, Inc.
RF Medical Holdings LLC

RTL Holdings, Inc.

Sealing Soluuions. Inc

Selfcare Technology, Inc.

SJM Intemational, Inc.

SIM Thunder Holding Company
SPDH, Inc

Spinal Modufation LLC

St Jude Medical ATG, Inc

St. Jude Medical Business Services, [nc.
5t Jude Medical Europe, Inc.

St. Jude Medical 5.C., Inc.

St Jude Medical, Atnal Fibnllation Dhivision, Inc
5t. Jude Mediczl, Cardiology Division, Inc.
St Jude Medtcal, LLC

Standing Stone, LL.C

Swan-Myers, Incorporated

TC1 LLC

Tendync Holdings, Inc.

Tendyne Medical, Inc.

Thoratec Delaware LLC

Thoratec LLC

Tobal Products Incorporated

Topera, Inc.

USCDLLC

X Technologies Inc.

ZonePerfect Nutntion Company

Foreign Subsidiaries

Abbott Products Algerie EURL

Abbott Laboratones Argentina Socicdad Anonima
Alere S.A.

Atlas Farmacéutica S.A

Laboratotio Internacional Argentino S.A.
Metropolitana Farmacéutica 8.A

Murex Argentina S.A.

Novamed: S.A,

Polygon Labs S A.

St. Jude Medical Argentina 5.A.
Abbott Australasia Pty Lid

Abbott Medical Australia Pty Ltd
Alere Holdings Pty Limited
Invemess Medical Innovations Australa Pty, Ltd
Abbott Gesellschaft mb.H

Abbott Medical Austna Gesmb H
Alere GmbH (Austria)

Normann Pharma-Handels GmbH
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W&R Pharmma Handels GmbH

Abbott Bahamas Overseas Businesses Corporation
Abbott Holdings Limited

Abbott Laboratornies (Bangladesh) Limited
Alere Bangladesh Limited

Abbkott Financial Holdings SRL

Murex Diagnostics [ntemnational Inc.
Abbaott

Abbott Belgran Investments

Abbott Medica!l Belgium

Abbott Vascular International

AGA Medical Belgium

Alere Health BVBA

Alere Medical BVBA

Endocardial Selutions

5t Jude Medical Coordination Center
Abbott Bermuda Holding Lid,

Abbott Diagnostics International, Ltd,
Abbort Healthcare (Puerto Rico) Ltd.
Abbatt International Enterprises, Lid
Abbott Intemnational Holdings Limited
Abbott [reland

Abbott Strategic Opportunities Limited
Alere Holdings Bermuda Limited

ATS Bermuda Holdings Lamited
Pharmatech Bohiviana, S A

Abbott drestve sa ogranicenom edgovomoscu za trgovinu 1 ustuge

Abbott Luboratones do Brasil Ltda

Alere 5/A

Farmacologia Em Aquicultura Vetennana Ltda
St. Jude Medical Brasil Ltda.

Amencan Pharmacist Inc.

Rich Horizons Intemational Limited

Abbott Informatics Canada. In¢

Abbott Intemanonal Cormporation

Abbott Laboratories, Limited - Laboratoires Abbott, Limitée
Abbott Medical Canada, Inc./ Médicale Abbott Canada, Inc.
Abbott Potnt of Care Canada Limited

Alere ULC

eScreen Canada ULC

Invemness Canadian Acquisition Corporation
Abbott Laboratones (Chile) Holdco (Dos) SpA
Abbott Laboratories (Chile) Holdco SpA
Abbott Laboratones de Chile Limitada

Antares S.A.

Aquagcstion Capacitacion S.4,

Aquagestion S.A.

Banco de Vida 5 A

Bioalgae S.A

CFR Chile S A

Consorcio Tecnoldgico en Biomedicina Clinico-Molecular S.A.

Dextech § A,

Espnit de Vie S A.

Farmacotogia en Aquacultura Veterinaria FAV S A,
Igloo Zone Chile S.A.

Instituto de Criopreservacion de Chule § A
Tnversiones K2 SpA

Laboratorios Lafi Limitada

Laboratorios Reczlcine § A.

Novasalud com 5. A,

Recben Xenerics Farmaceutica Limitada
Vida Cell Inversiones S A.

Vida Cell S A

Abbott (laxing) Nutritton Co_, Ltd

Abbortt Laboratones Trading (Shanghai) Co., Ltd.
Abbott Medical (Shanghai) Co |, Ltd

Abbott Medical Devices Trading (Shanghai) Co., Lid
ABON Biopharm (Hangzhou) Co , Ltd.

Alere (Shanghai) Diagnostics Co, Ltd

Alere (Shanghar) Healthcare Management Co, Lid
Alere (Shanghai) Medical Sales Co., Lid.

Alere (Shanghar) Technology Co . Ltd

Alere China Co., Lid.

Inverness Medical (Beying) Co |, Ltd

Austria
Bahamas
Bahamas
Bangladesh*
Bangladesh*
Barbadas
Barbados
Belgium
Belgium
Belgium
Belgium
Belgiam
Belgium
Belgium
Belgium
Belgim
Bermuda
Bermmuda
Bermuda
Bermuda
Bermuda
Bermuda
Bermuda
Bermuda
Bermuda
Bolrvia
Bosnia and Herzegovina
Brazil
Brazil*
Brazil

Brazil
Bntish Virgin [slands
Brittsh Virgin Islands
Canada
Canada
Canada
Canada
Canada
Canada
Canada
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Shanghai Abbott Medical Devices Science and Technology Co., Lid.
Shanghai Abbott Pharmacenucal Co | Ltd
Shanghai 51 Fa Pharmaceutical Company Limited
Abbott Laboratonies de Colombra, S A

Alere Colombia S.A.

Amerncan Generics SA S

Distnbuciones Uquifa S AS

Focus Phammaceutical 5.A.S.

Laboratorio Franco Colombrano Laffancol S.A 8.
Laboratorio Synthesis S AS

Laboratorios Naturmedik 5 A8,

Laboratonos Pauly Pharmaceutical S A S
Lafrancol Intemacional S.AS

5t Jude Medical Cotombua, Ltda

Abbott Healthcare Costa Rica, S.A

Abbott Vascular Limitada

Gynopharm Sociedad Anomma

5t Jude Medscal Costa Reca Limitada

Abbott Laboratories d.o o

Abbott Medical Overscas Cyprus Limited
Abbort Overseas Cypms Limuted

Arvis Invesiments Limited

Abbott Laboratones, s.r.o.

Aleresro

Abbott Laboratones A/S

Abbott Medical Danmark A S

Alere A/S

Inversiones Komodo, SR.L

Lafrancol Dominicana, S.A.5.

Abbott Laboratonios del Ecuador Cia Lida
Fadapharmma del Ecnador S.A.

Farmacologia en Aquaculiura Veteninaria FAV Ecuador § A
Laboratorio Franco Colombiano del Ecuador S.A.
Laboratonos Transpharm S.A.

Nutravida 5.A.

Western Pharmaceuticals S.A

Abbott Healthcare LLC

Abbott Limited Egypt LLC

Abbott Products Egypt LLC

Abbott Products Limited

Abbott Sociedad Anonima de Capital Variable
CFR Interamencas EL Salvador, Sociedad Andaima de Capital Vanable
Abbott Medical Estonia OU

Abbott Medical Finland Oy

Abbott Oy

Alerc Oy Ab

Abbott France S.A_S.

Abbortt Informatics France

Abbott Medical France SAS

Abbott Products Distnbution SAS

Alere SAS

Laboratoires Fourtuer SA S

Orgenics France SAS

Vivalsol

Abbott Diagnostics GmbH

Abbott GmbH & Co KG

Abbott Holding GmbH

Abbott Informatics Germany GmbH

Abbott Laboratories GmbH

Abbott Maragement GmbH

Abbott Medical GmbH

Abbott Vascular Instruments Deutschland GmbH

Alere Diagnostics GmbH

Alere DoA Holding GmbH

Alere GmbH (Germany)

Alere Holding GmbH

Alere Technologies GmbH

Dhagnestik Nord GmbH

Foumicer Pharma GmbH

Gabmed GmbH

Topera GmbH in Liquidation

Abbott Established Products Holdings {Gibraltar) Limited
Abbott Holding (Gibraltar) Limited

Abbott Holding Subsidiary {Gibraltar) Linuted

China

China

China
Celombta
Colombia
Colombia
Colombia
Colombia
Colombia
Colombia
Colombia
Colombia
Colombia
Colombia
Costa Rica
Costa Rica
Costa Rica
Costa Rica
Croatia

Cyprus

Cyprus

Cyprus

Czech Republic
Czech Republic
Denmark
Denmark
Denmark
Dommicun Republic
Dominican Republic
Ecuador
Ecuador
Ecuador
Ecuador
Ecuador
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Abbott Medical Hellas Limited Liability Trading Company
Abbott Laboratonos, S A.

Laftancol Guatemala S A Sociedad Anénima
MNegocies Denia, Sociedad Anénima
Comercializadora y Distnibuidora CFR Interamericas Honduras S.A
Abbett Informatics Asta Pacific Limited

Abbott Laboratontes Limited

Abbott Medical (Hong Kong) Limited

Alers HK Holdings, Ltd

Invemess Medical Innovations Horg Kong Limited
Lung Fung Hong (China) Limuted

Abbott Hungary Korlitolt Felelosségi Tarsasig
Abbott Mcdical Korldtolt FelelGsségii Tarsasdg
Abbott Healtheare Private Lumited

Abbott India Limited

Alere Medical Private Limited

Inverness Medical Shirmla Private Limuted

St. Jude Medical India Pnivate Linnted

PT Alere Health

PT. Abbott Indoncsia

PT. Abbott Products Indonesia

Abbott Ireland Financing Designated Actrvity Company
Abbott Ireland Limited

Abbott Laboratones Vascular Enterprises
Abbott Laboratones, Ireland, Limited

Abbott Mature Products Intemational Unhimited Company
Abbott Mature Products Management Limited
Abbott Medical Ireland Limated

Abbott Nutrition Limited

Abbott Products Unlimited Company

Alere Intermational Limited

Alerc Technolegies Holdings Limited

Apica Cardiovascular Limited

Salviac Limited

Abbott Informatics Technologies Ltd

Abbott Medical Laboratories LTD

Alere Connected Health Ltd.

MediGuide Lid.

Orgenics Ltd.

Abbott Medical Italia S.p.A.

Abbott S.r.l.

Alere Srl

Alere Toxicology Sxl.

Abbott West Indies Limted

Abbott Japan Co., Ltd.

Abbott Medical Japan Co., Lid.

Abbott Vascular Japan Co., Ltd

Alere Medical Co., Lid

St. Jude Medical Asia Pacific Holdings GK
Abbott Kazakhstan Limited Liability Pantnership
Veropharm Limited Liability Partnership
Abbott Korea Limited

Abbott Medical Korea Limited

Alere Healthcare Inc

ALR Holdings

Standard Diagnostics, Inc

‘*“Abbott Laboratories Baltics™

Abbott Middle East SARL.

UAB *“Abbott Laboratones™

UAB “Abbott Medical Lithuania™

Abbott Bulgaria Luxembourg Sarl.

Abbott Healthcare Luxembourg Sarl.

Abbott Holding Subsidiary (Gibraltar) Limited Luxembourg S.CS
Abbott Intemational Luxembourg Sarl.
Abbott Iny estiments Luxembourg Sarl.
Abbott Nederland Luxembourg S.arl.
Abbott Overseas Luxembourg S.arl.
Abbott Poland Luxembourg 5.arl

Abbott Products Luxembourg Sar.l.
Abbott South Affica Luxembourg Sarl

St Jude Medical Intemational Holding

St Jude Medical Luxembourg

St. Jude Medical Luxembourg Holdings II
St Jude Medical Luxembourg Holdings NT

Greece
Guatemala
Guatemalal
Guatemala
Honduras
Hong Kong
HongiKons:
Hong Kong
Hoengikong
Hong Kong
Hongikony,
Hungary
Hungany,

|

Kazakhstan

Korea, Republic of
Korca®Republic of
Koiea, Republic of
[KoreaiRepublic of
Korea, Republic of
[Lanef

i

Lebanon

Lithuania
Fuxembours
Luxembourg

I

uxermbourg
Luxembounrg
Euxembourgi
Luxembourg
FuxerBoms
Luxembourg
Euxcmboury
Luxembourg
Euxembourg
Luxembourg
ixemboura o

|

|

Luxcmbourg
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St. Jude Medical Luxembourg Holdings TC S.atl.
Abbott Laboratories iMalaysiaySdn Bhd

Abbott Medical (Malaysia) Sdn, Bhd.

Alere Health 8dn Bhd

St. Jude Medical Operations (Malaysia) Sdn Bhd.
Yissum Holding Lumited

Abbott Laboratones de México, 5 A. de C.V.
SIMedical Mexico, Sde RL de CV

St Jude Medical Mexico Business Services, S de R.L.de C.V.

Abbott Moroceco SARL

Abbott Laboratones (Mozambique), Limitada
Abbott B V

Abbott Biologicals B.V.

Abbott Healthcare B

Abbott Healthcare Products B v
Abbott Holdings B V.

Abbott Informatics Netherlands B.V
Abbott Kno!! Investiments B v,
Abbott Laboratories B.V.

Abbott Laboratontes Finance B v
Abbott Labortories Products B V.
Abbort Logistics B V

Abbott Medical Nederland B/,
Abbott Nederland C v

Abbott Netherlands Tnvestments B.V.
Abbott Products BV

Abbott Vascular Netherlands B.V.
Alere Health B V

Alere Health Services B.V.

Brandex Europe CV

Duphar Intemational Research B.V.
Framed B V.

MMTC Finance B.V.

IMTC Holdings B V

Nether Pharma NP. C V.

Orgenics Intemational Holdings B V.
St. Jude Medical Holdings BV,
Abbott Laboratonies NZ Limited
Abbott Mcdical New Zealand Limited
Alere Limited (New Zealand)

CFR Intcramericas Nicaragua, Socicdad Andnirna
Alere Healthcare Nigena Limited
Abbott Diagnostics Technologies AS
Abbott Medical Norway AS

Abbott Norge AS

Alere AS

Axi1s-Shield ADITT AS

Axis-Shicld AD TV AS

Axis-Shield AS

Scanax AS

Abbott Laboratories (Pakistan) Limited
Alere Medtcal Pakistan (Privace) Lirmited
Abbott Laboratones, C.A

Abbott Overseas, S A

Caripharm Tne.

CFR Interamericas Panama S_A
Forestcreek Overseas S.A.

Golnorth Investments § A,
Gynopharm de Centroamérica S.A.
Ramses Business Corp

Saboya Enterprises Corporatipn

Fada Pharma Paraguay Sociedad Anonima

Pharma Intemational Sociedad Anonima
Abbott Laboratonos S.A
Fammindustria S.A

[nmobiiiana Naknek S A C.

Lafranco! Peri S.R.L

Neosalud $ A.C

Abbott Laboratorics (Philippines)
Abbott Products (Philippines), Inc
Alere Philippines, Inc.

Armva Medical Plulippimes, Ing
Union-Madison Realty Company, Inc.

Abbott Holdings Poland Spotka z ograniczong odpowtedzislnoscia
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Abbott Medical spotka z ograniczong odpowredzialnoscia
Abbott Laboratones, Lda

Abbott Medical (Portugal) Disinbuicao de Produtos Medicos Lda
Alere Lda

Abbott Laboratonies (Puerto Rico) incotporated
St Jude Medical Puerto Rigo LLC

Abbott Products Romania SR.L

Abbott Products Limited Liabitity Company
Garden Hills LLC

Limited Liability Company “VEROPHARM™
Limited Liabihty Company Abbott Laboratories
LLC “VerolnPharm”

0IJSC “Voronezhkhimpharm™

SC “VEROPHARM™

Abbott Saudi Arabta Trading Company

Abbott Medical Balkan d o o Beograd (Novi Beograd)
Abbott Informatics Singapore Pte. Lumited
Abbott Labomatories (Singapare) Private Limited
Abbott Manufactunng Singapore Prvate Limited
Abbott Medical (Singapore) Pre Lid

Abbott Operations Singapore Pte. Ltd.

Alere Pte Lid

Abbott Laboratones Slovakiasro

Abbott Laboratones druzba za farmacijo in diagnostiko d .0.
Abbott Laboratories South Aftica (Pty) Ltd.
Alere Healthcare (Pry) Limited

Murex Biotech South Afnca

Pantech (RFY(PTY)LTD

Abbott Doral Investments, S.L.

Abbott Informatics Spain. § A

Abbott Laboratories, S.A

Abbott Medecal Espana, S A,

Abbott Products (Spain), S,

Alere Healtheare. S L.

Alere Spain, S.L.

Farmaceutica Mont Blanc, S L.

Igleo Zone. S L.

Omnilab Thena, Sociedad Limitada

Abbott Medical Sweden AB

Abbott Scandinavia Akticholag

Alere AB

Alere Toxicology AB

Colibri Medical Aktiebolag

European Drug Testing Service EDTS AB

5t. Jude Medical AB

St Tude Medical Systems AB

Abbott AG

Abbott Financc Company SA

Abbott Laboratones SA

Abbott Medical (Schweiz) AG

Abbott Products Operations AG

Alere GmbH

Alere Switzerfand GmbH

SPD Swiss Precision Diagnostics GmbH

St. Jude Medical GVA Sarl

Thoratec Swatzerland GmbH

Abbott Medical Taiwan Co

Alere Health Corp.

Abbott Fund Tanzama Limited

Abbott Laboratories Limited

Abbott Medical (Thailand} Co., Ltd.

Abbott Products Tumsie SARL.

Abbott Laboratuarlan Ithalat Thracat ve Ticaret Ltd Sti
St Jude Medical Turkey Medikal Uriinler Ticaret Lirmited Sirket
Limited Liabitity Company “Abbott Ukraine”

TogapHcTBO 3 00MEXRESHO B1INOB JATBHICTIO « Bepodapm» (TOB «Bepodapm»)

5t Jude Medical Muddle East DMCC
Abbott (UK) Finance Limited

Abbott (UK) Holdings Limitcd
Abbott Asta Holdings Limited
Abbott Asia Investments Limited
Abbott Austialasia Holdings Limited
Abbott Capital India Limted

Abbott Dhabetes Care Limited

Poland

Portugal

Portugal

Portugal

Puerto Rico

Puerto Rico
Romania

Russian Federation
Russian Federation
Russian Federation
Russian Federation
Russian Federation
Russian Federation
Russian Federation
Saudi Arabia*
Serbia

Singapore
Singapore
Singapore
Singapore
Singapore
Simgapore
Slovakia

Slovena

South Afnca
South Afnca

South Afnca
South Africa*
Spain

Spam

Spain

Spain

Spain

Spain

Spain

Spatn

Spain

Spain

Sweden

Sweden

Sweden

Sweden

Sweden

Sweden

Sweden

Sweden
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland*
Switzerland
Switzerland

Taiwan Province of China
Tarwan Province of China

Tanzania
Thatland
Thailand
Tunisia

Turkey
Turkey
Ukraine
Ukraine

United Arab Emirates

Uruted Kingdom
United Kingdom
Untted Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
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Abbott Healthcare Products Ttd
Abbott Ibenan Investments (2} Lieuted
Abbott Ibenan Investments Lumited
Abbott Informaties Europe Limited
Abbott Laboratories Limited

Abbott Laboratoncs Trustec Company Limited
Abbott Medical UK Lunuted

Abbott Vascular Devices (2) Limited
Abbott Vascular Devices Limited
Alere AS Holdings Limsted

Alere BBI Holdings Limmted

Alere Connected Health Limited
Alere Healthieare Connections Limited
Alere Lunited

Alere Technologies Limited

Alere Toxicolegy ple

Alere UK Holdings Limited

Alerz UK Subco Limited

Alisoc Investment & Co

Ax15-Shield Diagnostics Linmecd
Axis-Shield Ltd

BBI Animal Health Limited

BBI Dhagnostics Group 2 Public Linuted Cempany
Boush Colloids Limited

Concateno South Linuted

Concateno UK Limited

Cozart Limited

Eurepean Chemecals & Co

Forensics Limited

Fourmier Pharmaceuticals Limetad
Globaphamm & COLP

Gynocare Limited

IG Innovations Limited

Knoll UK Investments Unlimited
Mansbridge Pharmaceuticals Limited
Medscreen Holdings Limited

Murex Biotech Limited

Smensix & Co

SPD Development Company Limited
Thoratec Europe Liumited

TwistDX Limited

Unipath Limited (dba Alere International/aka Cranfield)

Unipath Management Limited

Unipath Pension Trustee Limited

Abbott Laboratories Unuguay S.A.

Abbott Operations Uraguay SR L.
Bosque Bonito S.A.

European Services S A,

Femnwood Investment S.A.
Kangshenyunga S A.

Penagos S.A.

Pharmaceutical Technologies {(Pharmatech) 5.A.
Tremora 5.A.

Tuenir S.A,

Abbott Laboratories, C. A

Gynopharm de Venezela, C A

3A Nutntion (Vietnam)} Company Limited

Domesco Medical Import-Expost Joint-Stock Corporation

Glomed Pharmaceutical Company Limited
Abbott Trading Company, Inc
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FTRM

We consent to the imcorporation by reference in the following Regisiration Statements

1y

2)

3

&

5)

)
7

8)

9)

10)

Registration Statement No 333-158782 on Form 5-8 for the Abbott Laboratories 2009 Incentive Stock Program,

Registration Statement Nos 333-09071,333-43381, 333-69547.333-93253,333-52768, 333-74228,333-102178, 333-109250, 333-124850,
and 333-158782 on Form 3-8 for the Abbott Laboratones 1996 Incentuive Stock Program,

Registratton Statement Nos. 333-74220, 333-102179, 333-124851, 333-153200, 333-109886, 333-204773 and 333-227803 on Form S-8 for
the Abbott Laboratones Deferred Compensation Plan,

Registration Stalerment Nos. 33-26685, 33-50452, 3351585, 33-56897, 33-65127, 333-19511. 333-43383, 333-69579. 333-93257, 333-
74224 333-102180, 333-109253.333-124849, 333-141116, 333-153198, 333-169888, 333-204772 and 333-227802 on Form S-8 for the
Abbortt Laboratortes Stock Retirement Program and Trusts;

Registration Statement No 333-158124 on Form $-8 for the Amended and Restated Advanced Medical Optics, Inc 2002 Incentive
Compensation Plan, as amended, the 2004 Stock Incentive Plan, as amended and restated, the Advanced Medical Optics, Inc. 2005 Incentive
Compensation Plan, the VISX, Incorporated 2001 Nonstatutory Stock Option Plan, the VISX, Incorporated 2000 Stock Plan, the VISX,
Incorporated 1995 Director Option and Stock Deferral Plan, as amended and restated, and the VISX, Incorporated 1995 Stock Plan, as
amended;

Repgistration Statement No 333-202508 on Form §-3;
Registration Statsement Nos. 333-212002 and 333-216141 on Form S-;

Pest-Effective Amendment on Form S-8 to Regrstration Statement No 333-212002 on Form S-4 for the St. Jude Medical, Inc. 2007 Stock
Incentive Plan, as Amended and Restated (2014) and the Thomtec Corporation Amended and Restated 2006 Incentive Stock Plan,

Registration Statcment Nos. 333-215423 and 333-227804 on Form S-8 for the Management Savings Plan (Fk/a the St Jude Medical. Inc.
Management Savings Plan), as amended and restated effective January 1,2016, and

Regstration Statement No 333-217540 on Form 8-8 for the Abbott Laboratorics 201 7 lacentive Stock Program and the Abbott Laboratoncs
2017 Employee Stock Purchase Plan for Non-U.S. Employees

of our reports dated February 22,2019, wath respect to the consolidated financial statements, schedule and the effectiveness of intemal control over financial
reporting of Abbott Laboratories and subsidiaries, included mn this Annual Report (Form 10-K) of Abbott Laboratories and subsidianies for the year ended
December 31, 2018.

/s, Emst & Young LLP

Chicago, Hhinots
February 22, 2019
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Exhibit31.1

Certification of Chief Executive Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))

[. Miles D White, certify that.

[ have reviewed this annual report on Form 10-K of Abbott Laboratones,

Based on my knowledge, this report does not contain any untrue statement of a matenal fuct or omit to state a matenal fact necessary to make
the statements made, 1n hight of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report,

Based on my knowledge, the financrai statements, and other financial informanon included i this report, fairly present in all matenal respects
the financial condition, results of operations and cash flows of Abbott as of, and for, the penods presented in this report,

Abbott's other certifying officer and I are responsible for establishing and maintaning disclosuce controls and procedures (as defined w
Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as defined 1n Exchange Act Rules 13a-15(f) and
15d-15(D) for Abbott and have-

1a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that matenal information relating to Abbott, including s consolidated subsidianes, 1s made known to us by
others witlun those entities, particularly dunng the penod in which this report is bewng prepared.

(b) Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements tor extemal purposes in accordance with generally accepted accounting principles,

{c) Evaluatcd the cffectiveness of Abbott's disclosure contrals and procedures and presented wn this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the penod covered by this report based on such evaluation; and

(d) Thsclosed 1n this repert any change in Abbott's intemnal control over financial reporting that occurred dunng Abbott's most recent fiscal
quarter that has matenally affected, or 1s reasonably Likely to matenally affect, Abbott's intemal contro] over tinancial reporting: and

Abbort's other certifyting officer and I have disclosed. based on our most recent evaluation of intemal control over financial reporting, to
Abbott's auditors and the audit commuttce of Abbott's board of dircctors

ta) All significant deficiencies and material weaknesses in the design or operation of internal control aver financial reporting which are
reasonably likely 1o adversely affect Abboit’s ability to record, process, summarize and report financial infotrnation, and

(b) Any fraud, whether or net matenal, that invelves management or other employees who have a significant role in Abbott's intemal
control over financial reporting.

/s MILES D WHITE

Miles D. Whate,
Chairman of the Board und
Chief Executive Officer

Date. February 22,2019
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Exhibit 31.2

Certification of Chief Financial Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))

L Brnan B Yoor, certify that

i 1have reviewed thus annual report on Form 10-K of Abbott Laboratones;

2

Based on my knowledge, this report does not contaln any untrue statement of a material fact or omut to state a matenal fact necessary to make

the statements made, in hight of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3 Based on my knowledge, the financial statements, and other financial information mcluded in this report, farrly present in all matenal respects
the financtal condition, results of operations and cash flows of Abbott as of. and for, the periods presented tn this report;

4. Abboit’s other certifying officer and I are responsible for establishing and mantaining disclosure controls and procedures (as defined n
Exchange Act Rules 13a-15(¢) and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(0) tor Abbott and have.

(1)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, o ensure thai matenal intformanon relating to Abboit, including 1is consohidated subsidianes, 13 made known 1o us by
others within those entitcs, particularly during the peried i which this report is being prepared,

ib) Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliabihity of financial reporting and the preparation of financial
statements for external purposes 1n accordance with generally accepted accounting prnciples.,
(c) Evaluated the cffectiveness of Abbott's disclosure controls and procedures and presented m this report our cenclusions about the
effectiveness ofthe disclosure controls and procedures, as of the end of the penod covered by this report based on such evaluation; and
d) Disclosed 1n this report any change in Abbott's intermnal control over financial reporting that occurted dunng Abbott’s most recent fiscal
quarter that has matenally affected. oris reasonably hkely to materally affect, Abbott's intemal contrel over financial reporting; and
5. Abbott's other certitying officer and I have disclosed. based on our most recent evaluation of intemal control over financial reporting. to

Abbott’'s auditors and the audit commitiee of Abbott's board of dircctors.

@)

(b)

/st BRIAN B YOOR

All ssgmificant deficiencies and matenal weaknesses in the design or operation of intemal control over financial reporting which are
reasonably likely to adversely aftect Abbott's ability to record, progess, summanze and repott financial information, and

Any frand, whether or not material, that involves management or other employees who have a sigmificant role in Abboltt's intermal
control over financial reporting.

Brnan B. Yoor,

Executive Vice President, Finance
and Chief Financial Officer

Date: February 22,2019
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Exhibit 32.1

Certification Pursuant To
18 U.S.C. Section 1350
As Adopted Pursnant To
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report ot Abbott Laboratories (the "Company") on Form 10-K for the period ended December 31, 2018 as filed with the
Secunties and Exchange Commussion (the "Report™), 1, Mijes D White, Chairman of the Board and Chiet Executive Officer of the Company, certity, pursuant
to IRUSC § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that

() The Report tully complies with the requirements of section 13(a) or 15(d} of the Secunities Exchange Act o 1934, and

(2) The infonmation contamned m the Report farly presents, in all matertal respects, the financial condition and results of operations of the
Company

/ss MILES D WHITE

Miles D White,
Chairman of the Board and
Chief Executive Officer

Date February 22,2019

A signed onginal of this witten statement required by Section 906 has been provided to Abbott Laboratones and wall be retained by Abbott Laboratoncs and
tfurnished to the Secunues and Exchange Commission or its staffupon request.
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Exhibit 32.2

Certification Pursuant To
18 U.S.C. Section 1350
As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002

In cannection with the Annual Report of Abbott Laboratones (the "Company™) an Ferm 10-K for the penod ended December 31, 2018 as filed with the
Securities and Exchange Comuussion (the "Report"). I, Bnan B Yoor, Exccutive Vice President, Finance and Chiet Financial Officer of the Company, certaty,
pursuant tp |8 U.S C § 1350, as adopted pursuant to § 906 of the Sarbunes-Oxley Act 0f2002, that

(E) The Report fully complies with the rcequirements of section 13(a) or 15{d) of' the Secunties Fxchange Act ot 1934, and

2) The information contawned m the Report fairly presents, m all materal respects, the tinancial condition and results of operations of the
Company

/s BRIAN B YOOR

Brian B Yoor.
Executive Vice Prestdent. Finance
and Chief Financial Officer

Date February 22,2019

A signed ongrmal of this wniten statement required by Scction 906 has been provided to Abbott Laboratonies and will be retained by Abbott Laboratencs and
fumished to the Securities and Exchange Conmission orits staff upon request.
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