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Item 1.01                                             Entry into a Material Definitive Agreement.
 

The information set forth under Item 2.01 of this current report on Form 8-K is hereby incorporated by reference in this Item 1.01.
 

Item 2.01                                             Completion of Acquisition or Disposition of Assets.
 

On February 16, 2010, Abbott Laboratories announced that it had completed its acquisition of the pharmaceutical (including vaccine) and
diagnostics businesses of the Solvay Group.  As part of the acquisition, pursuant to an amendment to the agreement included as Exhibit 2.1 hereto, Abbott has
agreed that certain intercompany arrangements between the Solvay Group and the business acquired by Abbott will be directly transferred to Abbott.  The
acquisition was completed on February 15, 2010.  A copy of the amendment is attached as Exhibit 2.2.  A copy of the press release announcing the
completion of the acquisition transaction is attached as Exhibit 99.1.
 

The acquired business constitutes the global pharmaceutical business of the Solvay Group. The acquired business manufactures and distributes
medical products in the therapeutic areas of neuroscience, cardiometabolic, influenza vaccines, gastroenterology, and men’s and women’s health.
 

The acquired business was purchased by Abbott from Solvay, S.A., a Belgian company and the corporate parent of the Solvay Group. The purchase
price for the acquisition was EUR 4.5 billion, or approximately $6.2 billion, paid by Abbott from cash on hand.   The transaction also includes payments of up
to EUR 300 million if certain sales milestones are met between 2011 and 2013.
 

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

 
Some statements in this Form 8-K may be forward-looking statements for the purposes of the Private Securities Litigation Reform Act of 1995.

Abbott cautions that these forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those
indicated. Economic, competitive, governmental, technological and other factors that may affect Abbott’s operations are discussed in Item 1A, “Risk
Factors,” to Abbott’s Annual Report on Securities and Exchange Commission Form 10-K for the year ended December 31, 2008.  Abbott undertakes no
obligation to release publicly any revisions to forward-looking statements as a result of subsequent events or developments.

 



Item 9.01                                         Financial Statements and Exhibits.
 

Exhibit No.
 

Exhibit
   
2.1

 

Stock and Asset Purchase Agreement among Solvay, S.A. and the other Sellers (as defined in the Agreement) and Abbott Laboratories
and the other Buyers (as defined in the Agreement), dated as of September 26, 2009 (incorporated by reference to Exhibit 2.1 to the
Quarterly Report on Form 10-Q for the Registrant’s fiscal quarter ended September 30, 2009).

   
2.2

 

Amendment No.1, dated February 15, 2010, to Stock and Asset Purchase Agreement among Solvay, S.A. and the other Sellers (as
defined in the Agreement) and Abbott Laboratories and the other Buyers (as defined in the Agreement), dated as of September 26,
2009.

   
99.1

 

Press Release dated February 16, 2010.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 

ABBOTT LABORATORIES
   
   
Date: February 16, 2010 By: /s/ Thomas C. Freyman
  

Thomas C. Freyman
  

Executive Vice President, Finance and Chief Financial Officer
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EXHIBIT INDEX

 
Exhibit No.

 
Exhibit

   
2.1

 

Stock and Asset Purchase Agreement among Solvay, S.A. and the other Sellers (as defined in the Agreement) and Abbott Laboratories
and the other Buyers (as defined in the Agreement), dated as of September 26, 2009 (incorporated by reference to Exhibit 2.1 to the
Quarterly Report on Form 10-Q for the Registrant’s fiscal quarter ended September 30, 2009).

   
2.2

 

Amendment No.1, dated February 15, 2010, to Stock and Asset Purchase Agreement among Solvay, S.A. and the other Sellers (as
defined in the Agreement) and Abbott Laboratories and the other Buyers (as defined in the Agreement), dated as of September 26, 2009.

   
99.1

 

Press Release dated February 16, 2010.
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Exhibit 2.2
 

EXECUTION VERSION
 

AMENDMENT NO. 1
TO

STOCK AND ASSET PURCHASE AGREEMENT
 

This Amendment No. 1 to Stock and Asset Purchase Agreement (this “Amendment”), dated as of February 15, 2010, is entered into by and among
Solvay SA, a company organized under the Laws of Belgium (“Seller Parent”), Stock Sellers and Asset Sellers (collectively with Seller Parent and Stock
Sellers, “Sellers”), on the one hand, and Abbott Laboratories, an Illinois corporation (“Buyer Parent”), Stock Buyers and Asset Buyers (collectively with
Buyer Parent and Stock Buyers, “Buyers”), on the other hand.

 
RECITALS

 
WHEREAS, Buyers and Sellers entered into that certain Stock and Asset Purchase Agreement, dated as of September 26, 2009 (as amended from

time to time, the “SAPA”);
 
WHEREAS, following the execution of the SAPA, (i) Abbott Luxembourg assigned its rights under the SAPA to acquire the Sodufa Shares to Abbott

Holdings Luxembourg S.à r.l. Dutch S.C.S., a company organized under the Laws of Luxembourg and an Affiliate of Abbott Luxembourg (“Abbott Dutch
SCS”) and (ii) Abbott Overseas assigned its rights under the SAPA to acquire the SPML Shares to Abbott Holdings Luxembourg S.à r.l. Swiss S.C.S., a
company organized under the Laws of Luxembourg and an Affiliate of Abbott Overseas (“Abbott Swiss SCS”);

 
WHEREAS, the Parties have agreed that Abbott Dutch SCS will acquire from CICC and Nafta the Transferred Intercompany Loans (as defined

below) and the CICC/Sodufa Balance (as defined below) and, as a result thereof, the portions of the Initial Purchase Price allocated to the Sodufa Shares and
the SPML Shares will be reduced by the consideration to be paid by Abbott Dutch SCS for the Transferred Intercompany Loans and the CICC/Sodufa
Balance; and

 
WHEREAS, the Parties hereto now desire to amend the SAPA in accordance with Section 12.6 of the SAPA as hereinafter provided.
 
NOW, THEREFORE, in consideration of the foregoing recitals and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the parties hereto hereby agree as follows:
 

 
AGREEMENT

 
1.             Amendments.
 

1.1           Section 1.1.  The following definition is added to Section 1.1 of the SAPA before the definition of “Abbott Luxembourg”:
 
““Abbott Dutch SCS” means Abbott Holdings Luxembourg S.à r.l. Dutch S.C.S., a company organized under the Laws of Luxembourg.”

 
1.2           Section 1.1.  The following definition is added to Section 1.1 of the SAPA between the definition of “Abbott Overseas” and the

definition of “Aceon/Luvox Investigations”:
 
““Abbott Swiss SCS” means Abbott Holdings Luxembourg S.à r.l. Swiss S.C.S., a company organized under the Laws of Luxembourg.”

 
1.3           Assigned Parties.  The SAPA is hereby amended by replacing (i) any reference to “Abbott Overseas” with “Abbott Swiss SCS”

and (ii) any reference to “Abbott Luxembourg” with “Abbott Dutch SCS”.
 
1.4           Section 1.1.  The definition of “Cash” in Section 1.1 of the SAPA is hereby amended and restated in its entirety as follows:
 
““Cash” means, with respect to a Person, the amount of cash, cash equivalents and liquid investments on hand or credited to any account

open in the name of such Person with a third party financial institution (plus all uncollected bank deposits, accrued interest and less all outstanding checks);
provided, that, with respect to Solvay India, the amount of “Cash” will be sixty-eight and nine-tenths percent (68.9%) of the cash, cash equivalents and liquid
investments on hand or credited to any account open in the name of Solvay India with a third party financial institution (plus all uncollected bank deposits,
accrued interest and less all outstanding checks).  It is agreed and understood that “Cash” will not include any portions of the CICC-Nafta/Sodufa Net
Receivable Amount.”
 

1.5           Section 1.1             The definition of “Financial Indebtedness” in Section 1.1 of the SAPA is hereby amended and restated in its
entirety as follows:

 
““Financial Indebtedness” of any Person means, without duplication, other than any Intragroup Payables, (a) all indebtedness of such

Person for borrowed money, (b) all obligations of such Person evidenced by notes, bonds, debentures or similar instruments, including obligations so
evidenced incurred in connection with the acquisition of property, assets or businesses (including capital lease obligations), (c) all indebtedness of others
referred to in clauses (a) and (b) above secured by (or for which the holder of such indebtedness has an existing right, contingent or otherwise, to be secured
by) any Encumbrance, other than Permitted Encumbrances, upon or in property
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(including Receivables or Contract rights) owned by such Person, even though such Person has not assumed or become liable for the payment of such
indebtedness and (d) agreements, undertakings or arrangements by which such Person guarantees, endorses or otherwise becomes or is contingently liable for



the indebtedness referred to in clauses (a) and (b) above of any other Person; provided, that, with respect to Solvay India, the amount of Financial
Indebtedness will be sixty-eight and nine-tenths percent (68.9%) of the Financial Indebtedness owed by Solvay India.  It is agreed and understood that
“Financial Indebtedness” will not include (i) any portions of the CICC-Nafta/Sodufa Net Receivable Amount or (ii) any Intercompany Factoring Receivables
relating to third party customer invoices and any Intercompany Factoring Payables.”
 

1.6           Section 1.1             The definition of “Net Working Capital” in Section 1.1 of the SAPA is hereby amended and restated in its
entirety as follows:

 
““Net Working Capital” means (a) all current assets of the Consolidated Sold Companies (including current prepaid assets and current

Receivables net of allowances for doubtful accounts) arising in the Ordinary Course of Business minus (b) all current Liabilities (including Liabilities for
Taxes) of the Consolidated Sold Companies, in all cases as of the Close of Business on the Closing Date and determined on a consolidated basis in
accordance with the principles set forth on Schedule 2.9(a)(ii) and, to the extent not inconsistent with such principles, in accordance with IFRS Standards
applied on a basis consistent with the 2008 Audited Financial Statements and the Unaudited Financial Statements with respect to the Consolidated Sold
Companies; provided, however, that Net Working Capital will not include (i) any Cash and Financial Indebtedness included in the calculation of Net Cash,
(ii) any portions of the CICC-Nafta/Sodufa Net Receivable Amount and (iii) other than any Intercompany Factoring Receivables supported by a third party
customer invoice, any intercompany receivables or intercompany payables that arose from transactions between the Consolidated Sold Companies, on the one
hand, and the Sellers or any of their Affiliates, on the other hand.  It is agreed and understood that any Intercompany Factoring Receivables supported by a
third party customer invoice or trade payables with a third party assigned by a Consolidated Sold Company or a Seller to CICC and/or Nafta that have not yet
been settled are part of the Net Working Capital.  Schedule 1.1(f) sets forth an example of the calculation of the Net Working Capital.”
 

1.7           Section 1.1.  The following definition is added to Section 1.1 of the SAPA between the definition of “Transfer Taxes” and the
definition of “Transferred Subsidiaries”:

 
““Transferred Intercompany Loans” means, collectively, the Intercompany Loans and Non-Pharma Loans set forth on Schedule 5.5(a).”

 
1.8           Section 1.1             The definition of “Stock Buyers” in Section 1.1 of the SAPA is hereby amended and restated in its entirety as

follows:
 
““Stock Buyers” means, collectively or individually, (a) Abbott Dutch
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SCS, and/or (b) Abbott Swiss SCS.”

 
1.9           Section 2.1(a).  Section 2.1(a) of the SAPA is hereby amended and restated in its entirety as follows:
 
“(a)         At the Closing, and subject to the terms and conditions set forth in this Agreement, (i) first, CICC and Nafta will sell, convey,

assign and transfer to Abbott Dutch SCS, and Abbott Dutch SCS will purchase, acquire and assume, all of CICC’s and Nafta’s right, title and interest in and
to, and all of CICC’s and Nafta’s obligations under, the Transferred Intercompany Loans and the CICC/Sodufa Balance (collectively, the “CICC-Nafta/Sodufa
Net Receivable Amount”), free and clear of all Encumbrances, (ii) second, Terlin will sell, convey, assign and transfer to Abbott Swiss SCS, and Abbott
Swiss SCS will purchase and acquire, all of Terlin’s right, title and interest in and to the SPML Shares, free and clear of all Encumbrances and (iii) third,
Solvay Pharmaceuticals Belgium will sell, convey, assign and transfer to Abbott Dutch SCS, and Abbott Dutch SCS will purchase and acquire, all of Solvay
Pharmaceuticals Belgium’s right, title and interest in and to the Sodufa Shares, free and clear of all Encumbrances.”

 
1.10         Section 2.5(b).  Section 2.5(b) of the SAPA is hereby amended and restated in its entirety as follows:
 
“(b)         The Parties agree that: (i) Abbott Dutch SCS will pay to Solvay Pharmaceuticals Belgium the portion of the Initial Purchase Price

allocated to the Sodufa Shares in Schedule 2.10; (ii) Abbott Swiss SCS will pay to Terlin the portion of the Initial Purchase Price allocated to the SPML
Shares in Schedule 2.10; (iii) the Taiwan Asset Buyer will pay €2,000,000 to the Taiwan Asset Seller, which amounts will be paid in New Taiwan Dollars at
the then prevailing spot currency exchange rate as published by the Wall Street Journal two (2) Business Days prior to the Closing Date; (iv) the Chinese
Asset Buyer will pay €6,000,000 locally to the Chinese Asset Seller by wire transfer of immediately available funds in Chinese Renminbi at the then
prevailing spot currency exchange rate as published by the Wall Street Journal two (2) Business Days prior to the Closing Date; and (v) Abbott Dutch SCS
will pay to CICC and Nafta the portions of the Initial Purchase Price allocated to the CICC-Nafta/Sodufa Net Receivable Amount in Schedule 2.10.”

 
1.11         Section 2.8(a)(i).  Section 2.8(a)(i) of the SAPA is hereby amended and restated in its entirety as follows:
 
“(i)          (A) first, with respect to the SPML Shares, stock certificates evidencing the SPML Shares to be sold by Terlin duly endorsed in

blank, or accompanied by stock powers duly executed in blank, or such other instruments of assignment required under Swiss Law to effect the transfer of the
SPML Shares to Abbott Swiss SCS (along with a true and correct copy of certified resolutions of the board of directors of SPML approving Abbott Swiss
SCS as a new shareholder of SPML), and (B) then, with respect to the Sodufa Shares, a notarial deed jointly executed by Solvay Pharmaceuticals Belgium
and Abbott Dutch SCS required under Dutch Law to effect the transfer of the
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Sodufa Shares to Abbott Dutch SCS;”

 
1.12         Section 2.8(a)(ii).  Section 2.8(a)(ii) of the SAPA is hereby amended and restated in its entirety as follows:
 
“(ii)         (A) each Transfer Document to which a Seller is a party duly executed by the applicable Sellers (other than Transfer Documents

relating to any Deferred Local Closing which will be delivered on the date of the relevant Deferred Local Closing) and (B) such instruments of assignment
between CICC and/or Nafta on the one hand, and Abbott Dutch SCS, on the other hand, in form and substance reasonably satisfactory to Buyers, as may be
reasonably necessary or advisable under the Laws of the relevant jurisdiction to effect the transfer of the CICC-Nafta/Sodufa Net Receivable Amount to



Abbott Dutch SCS (the “CICC-Nafta/Sodufa Net Receivable Amount Transfer Documents”), in each case duly executed by CICC and/or Nafta, as
applicable;”
 

1.13         Section 2.8(b)(iii).  Section 2.8(b)(iii) of the SAPA is hereby amended and restated in its entirety as follows:
 
“(iii)        (A) each Transfer Document to which a Buyer is a party duly executed by the applicable Buyers (other than Transfer Documents

relating to any Deferred Local Closing which will be delivered on the date of the relevant Deferred Local Closing) and (B) the CICC-Nafta/Sodufa Net
Receivable Amount Transfer Documents, in each case duly executed by Abbott Dutch SCS;”
 

1.14         Section 2.10(a).  The first sentence of Section 2.10(a) of the SAPA is hereby amended and restated in its entirety as follows:
 
“Schedule 2.10 sets forth the allocation of the Initial Purchase Price among the Acquired Assets, the SPML Shares, the Sodufa Shares and

the CICC-Nafta/Sodufa Net Receivable Amount.”
 
1.15         Section 5.5.  Section 5.5 of the SAPA is hereby amended and restated as follows:
 
“(a)         Schedule 5.5(a) contains a true and complete list of all internal funding or borrowing from Seller Parent or any of its Affiliates

(other than a Sold Company) to any Sold Company (including amounts, currency, interest rate and due dates) as of the date of this Agreement, which
Schedule 5.5(a) has been updated prior to the Closing Date to reflect all internal funding or borrowing from Seller Parent or any of its Affiliates (other than a
Sold Company) to any Sold Company (including amounts, currency, interest rate and due dates) as of the Closing Date (the “Intercompany Loans”).

 
(b)           Schedule 5.5(b)(i) contains a true and complete list of the positive balance or the negative balance shown on the statements of the

internal financial group account that each Sold Company maintains with Seller Parent or any of its Affiliates
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(other than a Sold Company) as of August 31, 2009, which Schedule has been updated prior to the Closing Date to reflect the balances existing as of
January 31, 2010.  Sellers agree and acknowledge that (i) prior to the Close of Business on the Closing Date, any and all positive or negative balances in the
internal financial group accounts maintained by each of the Sold Companies (other than Sodufa) with CICC, Nafta and/or any of their Affiliates (other than
the Sold Companies) have been transferred to Sodufa and (ii) at the Close of Business on the Closing Date, Sodufa will be the only Sold Company with any
positive or negative balance in the internal financial group accounts maintained by each of the Sold Companies with CICC, Nafta and/or any of their
Affiliates (other than the Sold Companies) (such balance of Sodufa being, the “CICC/Sodufa Balance”).

 
(c)           [Intentionally Omitted]
 
(d)           Schedule 5.5(a) further contains a true and complete list of all internal funding or borrowing from a Sold Company to Seller Parent

or any of its Affiliates (other than a Sold Company) (including amounts, currency, interest rate and due dates) as of the date of this Agreement, which
Schedule 5.5(a) has been updated prior to the Closing Date to reflect all internal funding or borrowing from a Sold Company to Seller Parent or any of its
Affiliates (other than a Sold Company) (including amounts, currency, interest rate and due dates) as of Closing Date (the “Non-Pharma Loans”).

 
(e)           Prior to the Closing, the Seller Parent has delivered to Buyer Parent a certificate setting forth (i) the net outstanding balances of the

Transferred Intercompany Loans as of the Closing Date and (ii) the amount of the CICC/Sodufa Balance as of January 31, 2010, which certificate is attached
hereto as Schedule 5.5(e).  At the Closing, the Parties agree that Abbott Dutch SCS will acquire the Transferred Intercompany Loans and the CICC/Sodufa
Balance in consideration for the amount allocated to the CICC-Nafta/Sodufa Net Receivable Amount in Schedule 2.10.  The Parties acknowledge that the
portion of the CICC/Nafta Sodufa Net Receivable Amount allocated to the CICC/Sodufa Balance may not equal the amount of CICC/Sodufa Balance as of
the Closing Date and that there will be no post-closing adjustment for any difference between the actual amount of the CICC/Sodufa Balance as of the
Closing Date and the amount allocated to such CICC/Sodufa Balance.

 
(f)            Sellers agree that, immediately following the Close of Business on the Closing Date, there will be no positive or negative balances

in the internal financial group accounts maintained by each of the Sold Companies (including Sodufa) with CICC, Nafta and/or any of their Affiliates (other
than the Sold Companies) and there will be no amounts due from (or any Intercompany Loans or Non-Pharma Loans between): (i) a Sold Company to Seller
Parent or any of its Affiliates (other than a Sold Company), or (ii) Seller Parent or any of its Affiliates (other than a Sold Company) to a Sold Company.  No
later than one (1) Business Day following the Closing, Seller Parent will deliver to Buyer Parent a final statement of the balances shown on the statements of
the internal financial group account that each Sold Company maintained with Seller Parent or any of its Affiliates (other than a Sold Company) immediately
following the Close of Business
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on the Closing Date showing that each of such accounts reflects that there is no remaining balance.

 
(g)           Buyers agree and acknowledge that, provided that Sellers have complied with their obligations under this Section 5.5 and that the

Transferred Intercompany Loans and the CICC/Sodufa Balance have been transferred to Abbott Dutch SCS in accordance with the terms of this Agreement,
immediately following the Close of Business on the Closing Date: (i) none of the Sold Companies will have any positive or negative balances in the internal
financial group accounts maintained by each of the Sold Companies (including Sodufa) with CICC, Nafta and/or any of their Affiliates (other than the Sold
Companies) and (ii) no amounts will be due to any of the Sold Companies (including Sodufa) under the Non-Pharma Loans or the CICC/Sodufa Balance.”

 
1.16         Section 5.7.  Section 5.7 of the SAPA is hereby amended and restated as follows:
 
“Section 5.7           Related Party Contracts.  Except as set forth on Schedule 5.7(a) or in the Transition Services Agreement, on the Closing

Date, Sellers will, or will cause their Affiliates to, terminate each Related Party Contract without causing any Tax Liability on the part of the Sold Companies
as a result thereof.”

 



1.17         Section 5.28.  Section 5.28 of the SAPA is hereby amended and restated as follows:
 
“(a)         Seller Parent agrees and covenants that, prior to the Closing, any intercompany arrangements involving the Unconsolidated Sold

Companies were restructured so that all Intercompany Loans and all positive and negative balances in the internal financial group accounts maintained by any
of the Unconsolidated Sold Companies with CICC, Nafta and/or any of their Affiliates (other than the Sold Companies) were transferred to Sodufa and all of
such amounts are included in the CICC-Nafta/Sodufa Net Receivable Amount.
 

(b)           Seller Parent agrees and covenants that it will pay to Buyer Parent in cash the amount, if any, by which (i) the aggregate Financial
Indebtedness of the Unconsolidated Sold Companies as of the Closing (including any penalties for prepayment in full of any Financial Indebtedness and any
interest required to be paid on any such Financial Indebtedness which may not be immediately prepaid in full) exceeds the aggregate Cash of the
Unconsolidated Sold Companies as of the Closing (the “Unconsolidated Sold Companies Net Cash Amount”).  Such payment will be made within five
(5) Business Days of Buyer Parent notifying Seller Parent of such Unconsolidated Sold Companies Net Cash Amount by means of a wire transfer of
immediately available funds in Euros to such accounts as directed by Buyer Parent.  It is agreed and understood that, for purposes of determining the
Unconsolidated Sold Companies Net Cash Amount, “Cash” and “Financial Indebtedness” will not include any portions of the CICC-Nafta/Sodufa Net
Receivable Amount.
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(c)           Seller Parent agrees and covenants that, as of the Closing, the aggregate current liabilities (other than Financial Indebtedness) of the

Unconsolidated Sold Companies will not exceed the aggregate current assets (other than Cash) of the Unconsolidated Sold Companies.”
 
1.18         Section 12.17.  Section 12.17 of the SAPA is hereby amended and restated as follows:
 
“All Exhibits and Schedules (including those schedules listed in Schedule 12.17 that were agreed upon by the Parties following the

execution of the Agreement) referenced herein are incorporated herein by reference and are a part of this Agreement for all purposes.  Each page of the
Agreement, Exhibits and Schedules, other than the last signature page of the Agreement, will be initialed, for identification purposes, by the Seller Parent and
the Buyer Parent.  Acknowledging that Seller Parent and its Affiliates that are a party to this Agreement, on the one hand, and Buyer Parent and its Affiliates
that are a party to this Agreement have the same economic interests under this Agreement, the Parties agree that only the pages, other than the last signature
page, of the Agreements, Exhibits and Schedules delivered to Seller Parent and delivered to Buyer Parent will carry original initials, while the pages of the
Agreements, Schedules and Exhibits delivered to the other Parties may carry photocopies of such initials.  Seller Parent herewith authorizes, with the right of
substitution, Otto Grolig and Geert Verhoeven, to initial on its behalf, all pages of the Agreement, Exhibits and Schedules. Buyer Parent herewith authorizes,
with the right of substitution, Thomas J. Dee to initial, on its behalf, all pages of the Agreement, Exhibits and Schedules.”

 
1.19         Section 1.2.  Section 1.2 of the SAPA is hereby amended by: (i) adding the terms “CICC/Sodufa Balance — 5.5(a)”, “CICC-

Nafta/Sodufa Net Receivable Amount — 2.8(a)(i)” and “CICC-Nafta/Sodufa Net Receivable Amount Transfer Documents — 2.8(a)(ii)” between the terms
“Change of Control Payments” and “Closing” and (ii) adding the term “Unconsolidated Sold Companies Net Cash Amount” between the terms
“Unconsolidated Sold Companies” and “Unaudited Financial Statements”.

 
1.20         Exhibit A.  Exhibit A of the SAPA is hereby amended and restated in its entirety in the form set forth on Exhibit A to this

Amendment.
 
1.21         Schedule 2.10.  Schedule 2.10 of the SAPA is hereby amended and restated in its entirety in the form set forth on Exhibit B to this

Amendment.
 
1.22         Schedules 5.5(a) and 5.5(b)(i).  Schedules 5.5(a) and 5.5(b)(i) are hereby amended by adding the updated information in the form

set forth on Exhibit C to this Amendment.
 
1.23         Schedules 5.5(e).  The schedules to the SAPA are hereby amended by adding Schedule 5.5(e) in the form set forth on Exhibit D to

this Amendment.
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1.24         The list of schedules of the SAPA are hereby amended by adding “Schedule 5.5(e) — CICC-Nafta/Sodufa Net Receivable Amount

Certificate”.
 

2.             Incorporation of Schedules.  The Parties hereby agree that schedules listed in Schedule 12.17 of the Agreement that were agreed upon by
the Parties following the execution of the Agreement and are attached hereto as Exhibit E are deemed incorporated in (and are a part of) the SAPA for all
purposes.

 
3.             No Implied Amendments; Effective Date.  Except as amended herein, all terms and provisions contained in the SAPA shall remain in full

force and effect.  Each of the parties hereto agrees that the amendments to the SAPA contained herein shall be effective upon the execution of this
Amendment by each party hereto.  On and after the date hereof, each reference in the SAPA to “this Agreement,” “hereunder,” “hereof” or words of like
import referring to the SAPA shall mean the SAPA as amended by this Amendment.

 
4.             Counterparts.  This Amendment may be executed in one or more counterparts, each of which shall be deemed an original, but all of which

together shall constitute one and the same instrument, and may be delivered to the parties hereto by facsimile or electronic transmission, with such facsimile
or electronic transmission to be considered final and effective.

 
5.             Defined Terms.  Capitalized terms used herein that are not otherwise defined shall have the meanings set forth in the SAPA.
 
6.             Governing Law.  This Amendment will be governed by and will be construed in accordance with the Laws of Belgium without regard to the

conflicts of laws provisions thereof.



 
7.             Arbitration.  All controversies, disputes or claims arising out of or relating in any way to this Amendment, including any dispute as to the

existence, validity, performance, breach or termination hereof or thereof, will be resolved by final and binding arbitration under the Rules of Arbitration of the
International Chamber of Commerce which rules will be deemed to be incorporated into this Amendment, as modified by the provisions set forth on Schedule
12.10 of the SAPA.

 
[signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed by their respective duly authorized officers as of the date

first above written.
 
 

SOLVAY SA
   
   
 

By: /s/ Dominique Dussard
 

Name: Dominique Dussard
 

Title: Group General Counsel
   
   
 

SOLVAY PHARMACEUTICALS SA
  
   
 

By: /s/ Dominique Dussard
 

Name: Dominique Dussard
 

Title: Proxy holder
   
   
 

TERLIN B.V.
  
   
 

By: /s/ Dominique Dussard
 

Name: Dominique Dussard
 

Title: Proxy holder
   
   
 

SOLVAY (SHANGHAI) CO. LTD
  
   
 

By: /s/ Dominique Dussard
 

Name: Dominique Dussard
 

Title: Proxy holder
   
   
 

SOLVAY TAIWAN CO. LTD
  
   
 

By: /s/ Dominique Dussard
 

Name: Dominique Dussard
 

Title: Proxy holder
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ABBOTT LABORATORIES
  
   
 

By: /s/ Thomas C. Freyman
 

Name: Thomas C. Freyman
 

Title: Executive Vice President, Finance and Chief Financial Officer
   
   
 

ABBOTT HOLDINGS LUXEMBOURG SARL DUTCH S.C.S.
   
   
 

By: /s/ Thomas C. Freyman
 

Name: Thomas C. Freyman
 

Title: Authorized Signatory
   
   
 



ABBOTT HOLDINGS LUXEMBOURG SARL SWISS S.C.S.
   
   
 

By: /s/ Thomas C. Freyman
 

Name: Thomas C. Freyman
 

Title: Authorized Signatory
   
   
 

ABBOTT LABORATORIES SERVICES CORP.
  
   
 

By: /s/ Thomas C. Freyman
 

Name: Thomas C. Freyman
 

Title: Authorized Signatory
   
 

ABBOTT LABORATORIES TRADING (SHANGHAI) CO., LTD.
  
   
 

By: /s/ Thomas C. Freyman
 

Name: Thomas C. Freyman
 

Title: Authorized Signatory
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EXHIBIT A

 
EXHIBIT A

 
LIST OF SELLERS AND BUYERS

 
I.              Shares
 

Sodufa
Stock Seller: Solvay Pharmaceuticals SA
Stock Buyer: Abbott Holdings Luxembourg S.à r.l. Dutch S.C.S.

 
Solvay Pharmaceuticals Marketing & Licensing AG
Stock Seller: Terlin BV
Stock Buyer: Abbott Holdings Luxembourg S.à r.l. Swiss S.C.S.

 
II.            Acquired Assets and Assumed Liabilities
 

China
Chinese Asset Seller:  Solvay (Shanghai) Co. Ltd
Chinese Asset Buyer: Abbott Laboratories Trading (Shanghai) Co., Ltd.

 
Taiwan
Taiwan Asset Seller:  Solvay Taiwan Co. Ltd.
Taiwan Asset Buyer: Abbott Laboratories Services Corp.

 

 



Exhibit 99.1
 
 

 

FOR IMMEDIATE RELEASE
   

 

Abbott Completes Acquisition of Solvay Pharmaceuticals
   
 

 

ABBOTT PARK, Ill., Feb. 16, 2010 — Abbott today announced that it has completed its EUR 4.5
billion ($6.2 billion) acquisition of Belgium-based Solvay Pharmaceuticals, providing Abbott with a
large and complementary portfolio of pharmaceutical products and expanding Abbott’s presence in
key global emerging markets.

Media:
 

 

Melissa Brotz
847-935-3456

 

Based on the timing of the close, Abbott expects the acquisition to add approximately $2.9 billion to
Abbott’s 2010 total reported sales, the majority outside the U.S., and add approximately $500 million
to Abbott’s annual pharmaceutical R&D investment.

Tracy Sorrentino
 

 

847-937-8712

Financial:
John Thomas
847-938-2655

 

“The acquisition of Solvay Pharmaceuticals is a key part of Abbott’s strategy to bolster our presence
in key markets and deliver sustainable, industry-leading growth,” said Miles D. White, chairman and
chief executive officer, Abbott. “In addition to taking both Abbott and Solvay products into new and
expanding markets, the acquisition enhances our R&D investment, providing Abbott with the
opportunity to drive future pharmaceutical growth.”
 

Larry Peepo
847-935-6722

 

Abbott has a strong portfolio of specialty pharmaceuticals and Solvay brings successful, consistently
performing products — including branded generics — that will further diversify Abbott’s
pharmaceutical business and provide significant growth opportunities. These products complement
Abbott’s presence and expertise in specialty markets such as cardiovascular disease, neuroscience
and gastroenterology, and include treatments for men’s and women’s hormonal health, and exocrine
pancreatic insufficiency (inability to properly digest food), which is associated with several underlying
conditions including cystic fibrosis and chronic pancreatitis.

 
- more -
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“The combination of Solvay and Abbott’s pharmaceutical businesses will enable Abbott to attain leadership in key emerging
markets, where there is significant opportunity for branded generics,” said Olivier Bohuon, executive vice president,
Pharmaceutical Products Group, Abbott.  “The addition of Solvay Pharmaceuticals is the catalyst for Abbott’s growth and
leadership in this area, and will ensure Abbott has the infrastructure, reach and product offerings to continue meeting the needs of
patients around the world.”
 
Solvay Pharmaceuticals is now part of Abbott’s global Pharmaceutical Products Group.  Werner Cautreels, chief executive officer
of Solvay Pharmaceuticals, will serve in a transitional role and will then leave the company.
 
The impact of the Solvay Pharmaceuticals acquisition has been reflected in Abbott’s previously issued earnings-per-share
guidance for the first-quarter and full-year 2010.
 
As previously disclosed, the transaction also includes payments of up to EUR 300 million if certain sales milestones are met
between 2011 and 2013.
 
About Abbott
Abbott is a global, broad-based health care company devoted to the discovery, development, manufacture and marketing of
pharmaceuticals and medical products, including nutritionals, devices and diagnostics.  The company employs approximately
83,000 people and markets its products in more than 130 countries.
 
Abbott’s news releases and other information are available on the company’s website at www.abbott.com.
 
Abbott Forward Looking Statement
Some statements in this news release may be forward-looking statements for purposes of the Private Securities Litigation Reform Act of 1995.  Abbott cautions
that these forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those indicated in the
forward-looking statements.  Economic, competitive, governmental, technological and other factors that may affect Abbott’s operations are discussed in Item



1A, “Risk Factors,” to our Annual Report on Securities and Exchange Commission Form 10-K for the year ended Dec. 31, 2008, and are incorporated by
reference.  Abbott undertakes no obligation to release publicly any revisions to forward-looking statements as a result of subsequent events or developments.
 

# # #
 

 


