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PART I. FINANCIAL INFORMATION

Abbott Laboratories and Subsidiaries

Condensed Consolidated Financial Statements

(Unaudited)

Abbott Laboratories and Subsidiaries

Condensed Consolidated Statement of Earnings

(Unaudited)

(dollars and shares in thousands except per share data)

  

Three Months Ended
March 31

 

  

2003

 

2002

 
Net Sales  $ 4,580,463 $ 4,189,289 
    
Cost of products sold   2,197,741  1,896,077 



Research and development   406,027  356,681 
Selling, general and administrative   996,205  891,686 
    
 Total Operating Cost and Expenses   3,599,973  3,144,444 
    
Operating Earnings   980,490  1,044,845 
Net interest expense   37,290  52,886 
(Income) from TAP Pharmaceutical Products Inc. joint venture   (132,088)  (158,462)
Net foreign exchange loss   35,196  24,723 
Other (income) expense, net   (13,831)  (5,799)
    
 Earnings Before Taxes   1,053,923  1,131,497 
Taxes on earnings   252,942  277,217 
    
Net Earnings  $ 800,981 $ 854,280 
    
Basic Earnings Per Common Share  $ 0.51 $ 0.55 
    
Diluted Earnings Per Common Share  $ 0.51 $ 0.54 
    
Cash Dividends Declared Per Common Share  $ 0.245 $ 0.235 
    
Average Number of Common Shares Outstanding Used for Basic Earnings Per Common Share   1,562,492  1,557,723 
Dilutive Common Stock Options   5,605  21,675 
    
Average Number of Common Shares Outstanding Plus Dilutive Common Stock Options   1,568,097  1,579,398 
    
Outstanding Common Stock Options Having No Dilutive Effect   60,144  22,558 
    

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

Condensed Consolidated Statement of Cash Flows

(Unaudited)

(dollars in thousands)

  

Three Months Ended
March 31

 

  

2003

 

2002

 
Cash Flow From (Used in) Operating Activities:        
 Net earnings  $ 800,981 $ 854,280 
 Adjustments to reconcile net earnings to net cash from operating activities—        

 Depreciation   226,252  241,110 
 Amortization of intangibles   86,403  82,011 
 Trade receivables   246,501  62,891 
 Inventories   (124,240)  (176,016)
 Other, net   (292,881)  99,337 
    
  Net Cash From Operating Activities   943,016  1,163,613 
    

Cash Flow From (Used in) Investing Activities:        
 Acquisitions of property and equipment   (284,914)  (324,914)
 Investment securities transactions   12,457  23,343 
 Other   4,067  5,765 
    
  Net Cash (Used in) Investing Activities   (268,390)  (295,806)
    

Cash Flow From (Used in) Financing Activities:        
 Proceeds from (repayments of) commercial paper, net   (597,000)  (390,000)
 Other borrowing transactions, net   643,432  2,932 



 Common share transactions   (88,255)  108,431 
 Dividends paid   (367,353)  (326,598)
    
  Net Cash (Used in) Financing Activities   (409,176)  (605,235)
    
Effect of exchange rate changes on cash and cash equivalents   50,584  25,033 
    

Net Increase in Cash and Cash Equivalents   316,034  287,605 
Cash and Cash Equivalents, Beginning of Year   704,450  657,378 
    
Cash and Cash Equivalents, End of Period  $ 1,020,484 $ 944,983 
    

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

Condensed Consolidated Balance Sheet
 

(Unaudited)
 

(dollars in thousands)

  

March 31
2003

 

December 31
2002

 
Assets        

Current Assets:        
 Cash and cash equivalents  $ 1,020,484 $ 704,450 
 Investment securities   268,538  261,677 
 Trade receivables, less allowances of $215,916 in 2003 and $198,116 in 2002   2,763,198  2,927,370 
 Inventories:        
  Finished products   1,382,563  1,274,760 
  Work in process   533,430  563,659 
  Materials   737,647  602,883 
    

   Total inventories   2,653,640  2,441,302 
Prepaid expenses, deferred income taxes, and other receivables   2,725,586  2,786,973 
    

   Total Current Assets   9,431,446  9,121,772 
    

Investment Securities Maturing after One Year   233,200  250,779 
    

Property and Equipment, at Cost   12,480,259  12,147,673 
 Less: accumulated depreciation and amortization   6,554,332  6,319,551 
    

 Net Property and Equipment   5,925,927  5,828,122 
Intangible Assets, net of amortization   3,834,408  3,919,248 
Goodwill   4,032,104  3,732,533 
Deferred Income Taxes, Investment in Joint Ventures and Other Assets   1,425,495  1,406,648 
    

  $ 24,882,580 $ 24,259,102 
    

Liabilities and Shareholders' Investment        
Current Liabilities:        
 Short-term borrowings  $ 1,996,030 $ 1,927,543 
 Trade accounts payable   1,618,432  1,661,650 
 Salaries, dividends payable, and other accruals   2,979,065  3,149,511 
 Income taxes payable   147,047  42,387 
 Current portion of long-term debt   203,759  221,111 
    

   Total Current Liabilities   6,944,333  7,002,202 
    

Long-Term Debt   4,269,728  4,273,973 
    

Post-employment Obligations and Other Long-term Liabilities   2,297,112  2,318,374 
    

Commitments and Contingencies        
Shareholders' Investment:        
 Preferred shares, one dollar par value Authorized — 1,000,000 shares, none issued   —  — 

 Common shares, without par value Authorized — 2,400,000,000 shares Issued at stated capital amount — Shares: 2003: 1,576,821,754; 2002:
1,578,944,551   2,912,860  2,891,266 

 Common shares held in treasury, at cost — Shares: 2003: 15,854,449; 2002: 15,876,449   (231,523)  (231,845)



 Unearned compensation — restricted stock awards   (71,615)  (76,472)

 Earnings employed in the business   8,920,532  8,601,386 
 Accumulated other comprehensive loss   (158,847)  (519,782)
    

   Total Shareholders' Investment   11,371,407  10,664,553 
    

  $ 24,882,580 $ 24,259,102 
    

The accompanying notes to consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Notes to Condensed Consolidated Financial Statements

March 31, 2003
(Unaudited)

Note 1—Basis of Presentation

        The accompanying unaudited, condensed consolidated financial statements have been prepared pursuant to rules and regulations of the Securities and
Exchange Commission and, therefore, do not include all information and footnote disclosures normally included in audited financial statements. However, in the
opinion of management, all adjustments necessary to present fairly the results of operations, financial position and cash flows have been made. It is suggested that
these statements be read in conjunction with the financial statements included in Abbott's Annual Report on Form 10-K for the year ended December 31, 2002.

Note 2—Supplemental Financial Information
(dollars in thousands)

  

Three Months Ended March 31

 

  

2003

 

2002

 
Net interest expense:        
 Interest expense  $ 48,181 $ 62,941 
 Interest income   (10,891)  (10,055)
    
Total  $ 37,290 $ 52,886 
    

Note 3—Taxes on Earnings

        Taxes on earnings reflect the estimated annual effective rates. The effective tax rates are less than the statutory U.S. Federal income tax rate principally due
to the benefit of tax exemptions in several taxing jurisdictions and the domestic dividend exclusion.

Note 4—Litigation and Environmental Matters

        Abbott is involved in various claims and legal proceedings including a number of antitrust suits and investigations in connection with the pricing of
prescription pharmaceuticals. These suits and investigations allege that various pharmaceutical manufacturers have conspired to fix prices for prescription
pharmaceuticals and/or to discriminate in pricing to retail pharmacies by providing discounts to mail-order pharmacies, institutional pharmacies and HMOs in
violation of state and federal antitrust laws. The suits have been brought on behalf of individuals and retail pharmacies and name both Abbott and certain other
pharmaceutical manufacturers and pharmaceutical wholesalers as defendants. The cases seek treble damages, civil penalties, and injunctive and other relief.
Abbott has filed a response to each of the complaints denying all substantive allegations.

        There are several lawsuits pending in connection with the sales of Hytrin. These suits allege that Abbott violated state or federal antitrust laws and, in some
cases, unfair competition laws by signing patent settlement agreements with Geneva Pharmaceuticals, Inc. and Zenith Laboratories, Inc. Those agreements related
to pending patent infringement lawsuits between Abbott and the two companies. Some of the suits also allege that Abbott violated various state or federal laws by
filing frivolous patent infringement lawsuits to protect Hytrin from generic competition. The cases seek treble damages, civil

5

penalties and other relief. Abbott has filed or intends to file a response to each of the complaints denying all substantive allegations.

        The U.S. Attorney's office in the Southern District of Illinois is conducting an industry-wide investigation of the enteral nutritional business, including
Abbott's Ross division. Abbott is cooperating with the investigation and is responding to subpoenas that have been issued. The investigation is both civil and
criminal in nature. While it is not feasible to predict the outcome of this investigation with certainty, an adverse outcome in this investigation could have a
material adverse effect on Abbott's cash flows and results of operations in a given year, but should not have a material adverse effect on Abbott's financial
position.

        Abbott has been identified as a potentially responsible party for investigation and cleanup costs at a number of locations in the United States and Puerto Rico
under federal and state remediation laws and is investigating potential contamination at a number of company-owned locations. Abbott has recorded an estimated



cleanup cost for each site for which management believes Abbott has a probable loss exposure. No individual site cleanup exposure is expected to exceed
$3 million, and the aggregate cleanup exposure is not expected to exceed $20 million.

        Within the next year, legal proceedings may occur that may result in a change in the estimated reserves recorded by Abbott. Abbott is unable to estimate the
reasonably probable range of loss for the claims and investigations discussed above and in Note 5. Except for the enteral nutritional investigation, Abbott has
recorded reserves of approximately $150 million for its legal proceedings and environmental exposure including those discussed above and in Note 5. These
reserves represent management's best estimate of probable loss, as defined by Statement of Financial Accounting Standards No. 5, "Accounting for
Contingencies." While it is not feasible to predict the outcome of such proceedings with certainty, management believes that their ultimate disposition should not
result in a loss materially different than the amount recorded, and should not have a material adverse effect on Abbott's financial position, cash flows, or results of
operations, except as noted above with respect to the enteral nutritional investigation.

Note 5—TAP Pharmaceutical Products Inc.

        TAP and Abbott have been named as defendants in several lawsuits alleging violations of various state or federal laws in connection with TAP's marketing
and pricing of Lupron. Abbott has filed or intends to file a response to each of the lawsuits denying all substantive allegations.

        Within the next year, legal proceedings may occur that may result in a change in the estimated reserves recorded by TAP and Abbott. While it is not feasible
to predict the outcome of such pending claims, proceedings, and investigations with certainty, management is of the opinion that their ultimate disposition should
not have a material adverse effect on Abbott's financial position, cash flows, or results of operations.

Note 6—U.S. Food and Drug Administration Consent Decree

        In November 1999, Abbott reached agreement with the U.S. government to have a consent decree entered to settle issues involving Abbott's diagnostics
manufacturing operations in Lake County, Ill. The decree, which was amended in December 2000, requires Abbott to ensure its diagnostics manufacturing
processes in Lake County conform with the U.S. Food and Drug Administration's (FDA) Quality System Regulation (QSR). The decree allows for the continued
manufacture and distribution of medically necessary diagnostic products made in Lake County. However, Abbott is prohibited from manufacturing or distributing
certain diagnostic products until Abbott ensures the processes in its Lake County diagnostics manufacturing operations conform with the QSR. The decree allows
Abbott to export diagnostic products and components for sale and distribution outside the United States if they meet the export requirements of the Federal Food,
Drug and Cosmetic Act.
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Under the terms of the amended consent decree, Abbott was to ensure its diagnostics manufacturing operations are in conformance with the QSR by January 15,
2001. The FDA performed an inspection of Abbott's Lake County, Ill. diagnostics manufacturing operations during the fourth quarter of 2001 and first quarter of
2002 to determine whether those operations are in conformity with the QSR. In May 2002, these operations were found not to be in conformity. Accordingly,
Abbott was required to make additional payments to the government and continue its efforts to achieve full compliance. A pretax charge of $129 million related
to this matter was recorded in the second quarter of 2002. The FDA will determine Abbott's conformance with the QSR after a re-inspection of Abbott's facilities.
If the FDA concludes that the operations are not in conformance with the QSR, Abbott may continue to be subject to additional costs and loss of revenue.

Note 7—Comprehensive Income, net of tax
(dollars in thousands)

  

Three Months Ended
March 31

 

  

2003

 

2002

 
Foreign currency translation adjustments  $ 401,117 $ (204,951)
Unrealized gains (losses) on marketable equity securities   (121)  6,491 
Net gains (losses) on derivative instruments designated as cash flow hedges   (29,056)  (3,681)
Reclassification adjustment for realized gains   (11,005)  (10,918)
    
Other comprehensive income (loss), net of tax   360,935  (213,059)
Net Earnings   800,981  854,280 
    
Comprehensive Income  $ 1,161,916 $ 641,221 
    
Supplemental Comprehensive Income Information, net of tax:        

Cumulative foreign currency translation (income) loss adjustments  $ (92,875) $ 840,873 
Minimum pension liability adjustments   203,182  — 
Cumulative unrealized losses (gains) on marketable equity securities   2,118  (25,377)
Cumulative losses (gains) on derivative instruments designated as cash flow hedges   46,422  (7,727)

Note 8—Segment Information (dollars in millions)

        Revenue Segments—Abbott's principal business is the discovery, development, manufacture and sale of a broad line of health care products. Abbott's
products are generally sold directly to retailers, wholesalers, hospitals, health care facilities, laboratories, physicians' offices and government agencies throughout
the world. Abbott's reportable segments are as follows:

        Pharmaceutical Products—U.S. sales of a broad line of pharmaceuticals.

        Diagnostic Products—Worldwide sales of diagnostic systems and tests for blood banks, hospitals, consumers, commercial laboratories and alternate-care
testing sites.



        Hospital Products—U.S. sales of intravenous and irrigation fluids and related administration equipment, drugs and drug-delivery systems, anesthetics,
critical care products, and other medical specialty products for hospitals and alternate-care sites.

        Ross Products—U.S. sales of a broad line of adult and pediatric nutritional products, pediatric pharmaceuticals and consumer products.
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        International—Non-U.S. sales of all of Abbott's pharmaceutical, hospital and nutritional products. Products sold by International are manufactured by
domestic segments and by international manufacturing locations.

        Abbott's underlying accounting records are maintained on a legal entity basis for government and public reporting requirements. Segment disclosures are on
a performance basis consistent with internal management reporting. Intersegment transfers of inventory are recorded at standard cost and are not a measure of
segment operating earnings. The cost of some corporate functions and the cost of certain employee benefits are sold to reportable segments at predetermined rates
that approximate cost. Remaining costs, if any, are not allocated to reportable segments. Intangible assets and related amortization from business acquisitions are
not allocated to segments. The following segment information has been prepared in accordance with the internal accounting policies of Abbott, as described
above, and are not presented in accordance with generally accepted accounting principles applied to the consolidated financial statements.

  

Three Months Ended March 31,

 

  

Net Sales to
External Customers

 

Operating
Earnings

 

  

2003

 

2002

 

2003

 

2002

 
Pharmaceutical  $ 1,074 $ 950 $ 294 $ 291 
Diagnostics   723  679  34  62 
Hospital   717  674  166  183 
Ross   601  579  263  241 
International   1,339  1,223  325  347 
      
Total Reportable Segments   4,454  4,105  1,082  1,124 
Other   126  84       
          
Net Sales  $ 4,580 $ 4,189       
          
Corporate functions         49  47 
Benefit plans costs         10  31 
Non-reportable segments         (1)  7 
Net interest expense         37  53 
(Income) from TAP Pharmaceutical Products Inc.         (132)  (158)
Net foreign exchange loss         35  25 
Other, net         30  (12)
          
Consolidated Earnings Before Taxes        $ 1,054 $ 1,131 
          

Note 9—Restructuring Charges
(dollars in millions)

        In October 2002, Abbott announced restructuring plans to align Abbott's global manufacturing operations with its scientific focus and to achieve greater
operating efficiencies in its Diagnostics and International segments. The following summarizes the restructuring activity:

  

Employee-Related
And Other

 

Asset
Impairments

 

Total

 
2002 Restructuring charges  $ 141 $ 33 $ 174 
2002 Payments and impairments   (37)  (33)  (70)
     
Accrued balance at December 31, 2002  $ 104 $ — $ 104 
Change in estimate   (4)  —  (4)
2003 Payments   (32)  —  (32)
     
Accrued balance at March 31, 2003  $ 68 $ — $ 68 
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        In 2001 and 2002, Abbott implemented restructuring plans related primarily to the operations of the acquired pharmaceutical business of BASF. The
following summarizes the restructuring activity:

  

Employee-Related
And Other

 

Asset
Impairments

 

Total

 



2001 Restructuring charges  $ 195 $ 12 $ 207 
2001 Payments and impairments   (106)  (12)  (118)
     
Accrued balance at December 31, 2001   89  —  89 
2002 Restructuring charges   59  —  59 
2002 Payments   (80)  —  (80)
     
Accrued balance at December 31, 2002  $ 68 $ — $ 68 
2003 Payments   (17)  —  (17)
     
Accrued balance at March 31, 2003  $ 51 $ — $ 51 
     

Note 10—Sale of Product Rights

        In the first quarter 2003, Abbott completed the sale of its U.S. eye and ear care product lines and in the first quarter 2002, Abbott sold its U.S. Selsun Blue
product rights and recorded these transactions in net sales in accordance with Abbott's revenue recognition accounting policies as discussed in Note 1 to the
financial statements included on Abbott's Annual Report in Form 10-K.

Note 11—Incentive Stock Programs

        Abbott measures compensation cost using the intrinsic value-based method of accounting for stock options and replacement stock options granted to
employees. Had compensation cost been determined using the fair market value-based accounting method, pro forma net income (in millions) and earnings per
share (EPS) amounts would have been as follows:

  

Three Months Ended March 31

 

  

2003

 

2002

 
Net income, as reported  $ 801 $ 854 
Compensation cost under fair value-based accounting method, net of taxes   (56)  (50)
    
Net income, pro forma  $ 745 $ 804 
    
Basic EPS, as reported  $ 0.51 $ 0.55 
Basic EPS, pro forma   0.48  0.52 
Diluted EPS, as reported   0.51  0.54 
Diluted EPS, pro forma   0.48  0.51 
Reported diluted EPS higher than pro forma diluted EPS   0.03  0.03 
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Note 12—Equity Method Investments
(dollars in millions)

        Abbott's 50 percent owned joint venture, TAP Pharmaceutical Products Inc. (TAP), is accounted for under the equity method of accounting. Abbott's income
from the TAP joint venture is recognized net of consolidating adjustments. Summarized financial information for TAP is as follows:

  

Three Months Ended March 31

  

2003

 

2002

Net Sales  $ 1,010.5 $ 912.4
Cost of Sales   260.0  197.3
Income Before Taxes   412.8  485.2
Net Income   264.2  308.1

  

March 31,
2003

 

December 31, 2002

Current Assets  $ 1,328.2 $ 1,176.8
Total Assets   1,713.3  1,580.3
Current Liabilities   990.3  791.6
Total Liabilities   1,051.4  839.8
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FINANCIAL REVIEW
Results of Operations

        The following table details sales by reportable segment for the three months ended March 31:
(dollars in millions)

  

Net Sales to External Customers

 

Percentage
Change(a)



  2003  2002  

Pharmaceutical  $ 1,074 $ 950 13.1
Diagnostics   723  679 6.4
Hospital   717  674 6.4
Ross   601  579 3.8
International   1,339  1,223 9.4
     
Total Reportable Segments   4,454  4,105 8.5
Other   126  84 50.0
     
Net Sales  $ 4,580 $ 4,189 9.3
     
Total U.S.  $ 2,764 $ 2,572 7.4
     
Total International  $ 1,816 $ 1,617 12.3
     

        A comparison of the product group sales by segment for the three months ended March 31 is as follows:
(dollars in millions)

  

2003

 

Percentage
Change(a)

 

2002

 

Percentage
Change(a)

 
Pharmaceutical Products—            
Neuroscience  $ 148 (15.7) $ 175 3.6 
Anti-Infectives   170 0.9  168 (7.5)
Diabetes/Metabolism   122 (4.7)  128 N/A 
Cardiology   140 29.6  108 86.2 
Anti-Viral   92 23.5  74 23.4 

Diagnostic Products—            
Immunochemistry   517 6.5  486 (5.9)
Glucose   128 11.4  115 0.5 
Hematology   54 3.9  52 (4.9)

Hospital Products—            
Anesthesia   104 28.4  81 (11.8)
Renal Care   83 (5.5)  88 36.0 
Acute Care Injectibles   113 2.9  110 6.2 
Infusion Therapy   106 3.3  102 8.0 
Vascular Pharma and Devices   59 34.6  44 28.5 

Ross Products—            
Pediatric Nutritionals   273 7.9  253 (13.3)
Adult Nutritionals   193 (8.5)  211 3.7 

International—            
Other Pharmaceuticals   576 7.4  536 205.6 
Anti-Infectives   224 6.5  211 (2.4)
Hospital Products   193 8.4  178 (1.1)
Pediatric Nutritionals   114 0.7  114 0.9 
Adult Nutritionals   132 11.1  119 (2.3)

(a) Percentage changes are based on unrounded numbers.
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        Worldwide sales for the first quarter 2003 reflect unit growth and the positive effect of the relatively weaker U.S. dollar. Excluding the effect of the relatively
weaker U.S. dollar, consolidated sales increased 6.3 percent and international sales increased 4.6 percent over the first quarter 2002. In addition, excluding the
effect of the relatively weaker U.S. dollar, international Anti-Infectives product sales decreased 4.4 percent. The acquisition of the pharmaceutical business of
BASF in 2001 favorably impacted the Diabetes/Metabolism product sales of the Pharmaceutical Products segment and the Other Pharmaceuticals product sales of
the International segment for 2002. Increased sales of TriCor favorably impacted the Cardiology product sales of the Pharmaceutical Products segment for both
2003 and 2002, and Neuroscience product sales for 2003 were unfavorably impacted by wholesaler buying patterns for Depakote. Increased sales of Ultane
favorably impacted the Anesthesia product sales of the Hospital Products segment in 2003. On December 31, 2002, the FDA approved Humira for the treatment
of rheumatoid arthritis. U.S. sales of Humira in the first quarter 2003 were $24 million and international sales of Humira from sales through patient named basis
programs were $2 million in the first quarter 2003. Worldwide sales of Humira in 2003 are forecasted to be more than $200 million based on the U.S. launch and
an expected European launch later in 2003.

        Gross profit margin (sales less cost of products sold, including freight and distribution expenses) was 52.0 percent for the first quarter 2003, compared to
54.7 percent for the first quarter 2002. This decrease was due primarily to unfavorable product mix, unfavorable exchange and higher manufacturing costs.

        Research and development expenses for the first quarter 2003 increased 13.8 percent over the comparable 2002 period due, in part, to increased spending to
support pipeline programs, such as the follow-on indications for Humira. The majority of research and development expenditures continues to be concentrated on



pharmaceutical and diagnostic products.

        Selling, general and administrative expenses for the first quarter 2003 increased 11.7 percent over the comparable 2002 period. The increase is due primarily
to increased selling and marketing support for new and existing products, including accelerated spending for the launch of Humira, due to its earlier-than-
expected FDA approval, as well as spending on other marketed pharmaceutical products.

        In November 1999, Abbott reached agreement with the U.S. government to have a consent decree entered to settle issues involving Abbott's diagnostics
manufacturing operations in Lake County, Ill. The decree, which was amended in December 2000, requires Abbott to ensure its diagnostics manufacturing
processes in Lake County conform with the U.S. Food and Drug Administration's (FDA) Quality System Regulation (QSR). The decree allows for the continued
manufacture and distribution of medically necessary diagnostic products made in Lake County. However, Abbott is prohibited from manufacturing or distributing
certain diagnostic products until Abbott ensures the processes in its Lake County diagnostics manufacturing operations conform with the QSR. The decree allows
Abbott to export diagnostic products and components for sale and distribution outside the United States if they meet the export requirements of the Federal Food,
Drug and Cosmetic Act. Under the terms of the amended consent decree, Abbott was to ensure its diagnostics manufacturing operations are in conformance with
the QSR by January 15, 2001. The FDA performed an inspection of Abbott's Lake County, Ill. diagnostics manufacturing operations during the fourth quarter of
2001 and first quarter of 2002 to determine whether those operations are in conformity with the QSR. In May 2002, these operations were found not to be in
conformity. Accordingly, Abbott was required to make additional payments to the government and continue its efforts to achieve full compliance. A pretax charge
of $129 million related to this matter was recorded in the second quarter of 2002. The FDA will determine Abbott's conformance with the QSR after a re-
inspection of Abbott's facilities. If the FDA concludes that the operations are not in conformance with the QSR, Abbott may continue to be subject to additional
costs and loss of revenue. The consent decree affects the sales and margin of the Immunochemistry products of the Diagnostic Products segment.
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        The U.S. Attorney's office in the Southern District of Illinois is conducting an industry-wide investigation of the enteral nutritional business, including
Abbott's Ross division. Abbott is cooperating with the investigation and is responding to the subpoenas that have been issued. The investigation is both civil and
criminal in nature. While it is not feasible to predict the outcome of this investigation with certainty, an adverse outcome in this investigation could have a
material adverse effect on Abbott's cash flows and results of operations for a given year, but should not have a material adverse effect on Abbott's financial
position.

Restructuring Charges
(dollars in millions)

        In October 2002, Abbott announced restructuring plans to align Abbott's global manufacturing operations with its scientific focus and to achieve greater
operating efficiencies in its Diagnostics and International segments. The following summarizes the restructuring activity:

  

Employee-Related
And Other

 

Asset
Impairments

 

Total

 
2002 Restructuring charges  $ 141 $ 33 $ 174 
2002 Payments and impairments   (37)  (33)  (70)
     
Accrued balance at December 31, 2002  $ 104 $ — $ 104 
Change in estimate   (4)  —  (4)
2003 Payments   (32)  —  (32)
     
Accrued balance at March 31, 2003  $ 68 $ — $ 68 
     

        In 2001 and 2002, Abbott implemented restructuring plans related primarily to the operations of the acquired pharmaceutical business of BASF. The
following summarizes the restructuring activity:

  

Employee-Related
And Other

 

Asset
Impairments

 

Total

 
2001 Restructuring charges  $ 195 $ 12 $ 207 
2001 Payments and impairments   (106)  (12)  (118)
     
Accrued balance at December 31, 2001   89  —  89 
2002 Restructuring charges   59  —  59 
2002 Payments   (80)  —  (80)
     
Accrued balance at December 31, 2002  $ 68 $ — $ 68 
2003 Payments   (17)  —  (17)
     
Accrued balance at March 31, 2003  $ 51 $ — $ 51 
     

Net Interest Expense

        Net interest expense decreased in the first quarter of 2003 due primarily to lower interest rates and a lower level of debt.

Sale of Product Rights



        In the first quarter 2003, Abbott completed the sale of its U.S. eye and ear care product lines and in the first quarter 2002, Abbott sold its U.S. Selsun Blue
product rights and recorded these transactions in net sales in accordance with Abbott's revenue recognition accounting policies as discussed in Note 1 to the
financial statements included in Abbott's Annual Report on Form 10-K. Related gains recorded in net sales were not significant to consolidated net sales.
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Taxes on Earnings

        Taxes on earnings reflect the estimated annual effective rates. The effective tax rates are less than the statutory U.S. Federal income tax rate principally due
to the benefit of tax exemptions in several taxing jurisdictions and the domestic dividend exclusion.

Liquidity and Capital Resources at March 31, 2003 Compared with December 31, 2002

        Net cash from operating activities for the first quarter 2003 totaled $943 million. Abbott expects annual cash flow from operating activities to continue to
exceed Abbott's capital expenditures and cash dividends.

        At March 31, 2003, Abbott had working capital of approximately $2.5 billion compared to working capital of approximately $2.1 billion at December 31,
2002. The increase in working capital in 2003 was primarily due to operating cash flows used to increase cash and cash equivalents.

        At March 31, 2003, Abbott's bond ratings were AA by Standard & Poor's Corporation and Aa3 by Moody's Investors Service. Abbott has readily available
financial resources, including unused lines of credit of $3.0 billion, which support commercial paper borrowing arrangements.

        In June 2000, the Board of Directors authorized the purchase of 25 million shares of Abbott's common stock and Abbott purchased 10.6 million shares from
this authorization in 2001 and 2000. Common stock purchases were temporarily suspended in January 2001, following Abbott's announced acquisition of the
pharmaceutical business of BASF. In 2003, Abbott announced that it plans to purchase the remaining 14.4 million shares from time to time on the open market.
During the first quarter 2003, Abbott purchased 2.7 million of its common shares at a cost of $98 million. As of March 31, 2003, an additional 11.7 million shares
may be purchased in future periods under the June 2000 authorization by the Board of Directors.

        In the first quarter 2003, $200 million was funded to Abbott's main domestic pension plan.

        In 2003, Abbott established a yen denominated line of credit of approximately $1 billion. Borrowings outstanding at March 31, 2003 were approximately
$1 billion. Proceeds from this line of credit were used to pay off an existing yen denominated credit facility of approximately $280 million and to pay down
domestic commercial paper borrowings. The new line of credit expires in August 2003, and Abbott plans to replace this facility with long-term yen denominated
debt.

        In 2003, Abbott entered into interest rate hedge contracts totaling $800 million to manage its exposure to changes in the fair value of $800 million of fixed-
rate debt due in July 2006. These contracts are designated as fair value hedges of the variability of the fair value of fixed-rate debt due to changes in the long-term
bench-mark interest rates. The effect of the hedge is to change a fixed-rate interest obligation to a variable rate for that portion of the debt. Under a registration
statement filed with the Securities and Exchange Commission in February 2001, Abbott may issue up to $250 million of securities in the future in the form of
debt securities or common shares without par value.

Legislative Issues

        Abbott's primary markets are highly competitive and subject to comprehensive government regulation. Abbott expects debate to continue at both the federal
and the state levels over the availability, method of delivery, and payment for health care products and services. Abbott believes that if legislation is enacted, it
could have the effect of reducing prices, or reducing the rate of price increases for medical products and services. International operations are also subject to a
significant degree of government regulation. It is not possible to predict the extent to which Abbott or the health care industry in general might be adversely
affected by these factors in the future. A more complete
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discussion of these factors is contained in Item 1, Business, in the Annual Report on Form 10-K, which is available upon request.

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

        Under the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Abbott cautions investors that any forward-looking statements or
projections made by Abbott, including those made in this document, are subject to risks and uncertainties that may cause actual results to differ materially from
those projected. Economic, competitive, governmental, technological and other factors that may affect Abbott's operations are discussed in Exhibit 99.1 to the
Annual Report on Form 10-K.
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Item 4.    Controls and Procedures. 

(a) Evaluation of disclosure controls and procedures. The Chief Executive Officer, Miles D. White, and Chief Financial Officer, Thomas C. Freyman,
evaluated the effectiveness of Abbott Laboratories' disclosure controls and procedures as of a date within 90 days of the filing of this report
(Evaluation Date), and concluded that, as of the Evaluation Date, Abbott Laboratories' disclosure controls and procedures were effective to ensure



that information Abbott is required to disclose in its filings with the Securities and Exchange Commission under the Securities Exchange Act of
1934 is recorded, processed, summarized and reported, within the time periods specified in the Commission's rules and forms, and to ensure that
information required to be disclosed by Abbott in the reports that it files under the Exchange Act is accumulated and communicated to Abbott's
management, including its principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required
disclosure. 

(b) Changes in internal controls. There were no significant changes to Abbott's internal controls or in other factors that could significantly affect these
controls subsequent to the Evaluation Date.

PART II.    OTHER INFORMATION 

Item 1.    Legal Proceedings 

        Abbott is involved in various claims, legal proceedings and investigations, including (as of March 31, 2003) those described below.

        In its 2002 Form 10-K, Abbott reported that the United States District Court for the Northern District of Illinois had dismissed the shareholder derivative
actions filed in 1999 against Abbott's then current directors and certain former directors in connection with Abbott's consent decree with the FDA regarding
Abbott's diagnostic manufacturing operations in Lake County, Illinois. The actions had been consolidated as In re Abbott Laboratories Derivative Shareholder
Litigation. The plaintiffs alleged the directors breached their duty of care by failing to prevent Abbott's alleged regulatory noncompliance and sought unspecified
damages from the directors. Plaintiffs appealed to the United States Court of Appeals for the Seventh Circuit. In March 2003, the Seventh Circuit reversed the
District Court's dismissal.

        In its 2002 Form 10-K, Abbott reported that three cases were pending in which Abbott sought to protect its patents for divalproex sodium (a drug that Abbott
sells under the trademark Depakote®), including a case brought by Abbott against Alra Laboratories, Inc. ("Alra") and a case brought by Abbott against Andrx
Corporation, Andrx Pharmaceuticals, Inc., and Andrx Pharmaceuticals, LLC (the "Andrx case"). As previously reported, the United States District Court for the
Northern District of Illinois granted Abbott's motions for summary judgment against Alra, finding Alra's product infringed Abbott's patents. Alra appealed the
decision to the Federal Circuit Court of Appeals. In March 2003, the Court of Appeals issued an order providing that the appeal would not be resolved on the
merits and remanding the case to the lower court for a determination as to whether the lower court's judgment should stand or be vacated. As previously reported,
the Andrx case had been stayed by the United States District Court for the Southern District of Florida at the request of the parties. In March 2003, Abbott moved
to dismiss the action as moot.

        In its 2002 Form 10-K, Abbott reported that a number of antitrust cases are pending in federal court and various state courts in connection with the
settlement of patent litigation by Abbott involving terazosin hydrochloride, a drug sold by Abbott under the trademark Hytrin®. These cases (which were brought
against Abbott, Geneva Pharmaceuticals, Inc., and Zenith Goldline Pharmaceuticals, Inc.) seek actual damages, treble damages, and other relief and allege Abbott
violated state and/or federal
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antitrust laws and, in some cases, unfair competition laws. On January 8, 2003, one of the previously reported cases, Hopper, was remanded to the Superior Court
of Pitt County, North Carolina.

        In its 2002 Form 10-K, Abbott reported that a number of cases, brought as purported class actions or representative actions on behalf of individuals or
entities, are pending that allege generally that Abbott and numerous other pharmaceutical companies reported false pricing information in connection with certain
drugs that are reimbursable under Medicare and Medicaid. Four cases have been brought by state Attorney Generals (California, Montana, Nevada and West
Virginia). These cases generally seek damages, treble damages, disgorgement of profits, restitution and attorneys' fees. The federal court cases have been
consolidated in the United States District Court in Massachusetts under the Multidistrict Litigation Rules as In re: Pharmaceutical Industry Average Wholesale
Price Litigation, MDL 1456. The following four previously reported cases have now been transferred to MDL 1456: Rice, Thompson, Congress of California
Seniors, and County of Suffolk, et al. As of March 31, 2003, transfers to MDL 1456 were pending for the following four previously reported cases, which have all
been removed to federal court: Turner, Swanston, individually and on behalf of himself and all others similarly situated, Digel, and State of California ex rel. Ven-
A-Care of the Florida Keys, Inc. Abbott has filed or intends to file a response in each case denying all substantive allegations.

        In its 2002 Form 10-K, Abbott reported that a number of cases have been brought against TAP Pharmaceutical Products Inc., Abbott and Takeda Chemical
Industries, Ltd. in various courts that generally allege that TAP reported false pricing information in connection with Lupron®, a product reimbursable under
Medicare. One of the previously reported cases Swanston, filed in March 2002 in Maricopa County, Arizona, was amended to include claims against numerous
pharmaceutical companies. That case was removed to federal court and a transfer to In re: Pharmaceutical Industry Average Wholesale Price Litigation, MDL
1456, is pending.

        In its 2002 Form 10-K, Abbott reported that four cases were pending in which Abbott seeks to protect its patents for fenofibrate (a drug Abbott sells under
the trademark TriCor®). Two of these cases, Novopharm Limited and IMPAX Laboratories, Inc., involve Abbott's capsule product. In Novopharm Limited, the
United States Court of Appeals for the Federal Circuit affirmed the lower court's grant of summary judgment in favor of Novopharm. Abbott is seeking a
rehearing before the Federal Circuit. In the second proceeding, IMPAX Laboratories, Inc., the United States District Court for the Northern District of Illinois
granted summary judgment of non-infringement in favor of IMPAX. In addition to the previously reported cases, on February 24, 2003, Abbott filed a lawsuit
against Par Pharmaceuticals, Inc., in the United States District Court for New Jersey alleging infringement of patents with respect to Abbott's tablet product.

        In its 2002 Form 10-K, Abbott reported that Abbott is a defendant in numerous lawsuits involving the drug oxycodone (a drug sold under the trademark
OxyContin®), which is manufactured by Purdue Pharma. Abbott promotes OxyContin to certain specialty physicians, including surgeons and anesthesiologists
under a co-promotion agreement with Purdue Pharma. Purdue Pharma is a defendant in each lawsuit and, pursuant to the co-promotion agreement, Purdue is
required to indemnify Abbott in each lawsuit. Most of the lawsuits allege generally that plaintiffs suffered personal injuries as a result of taking OxyContin. Some
of the lawsuits allege consumer protection violations and unfair trade practices. One suit by a third party payor alleges antitrust pricing violations and overpricing
of the drug. As of March 31, 2003, there were a total of 238 lawsuits pending in which Abbott is a party. 101 cases were pending in federal court. 137 cases were
pending in state court. 212 cases were brought by individual plaintiffs, and 25 cases were brought as purported class action lawsuits. One case has been brought
by the Attorney General for the State of West Virginia.



        In its 2002 Form 10-K, Abbott reported that the U.S. Attorney's Office in the Southern District of Illinois is conducting an industry-wide investigation of the
enteral nutritional business, including Abbott's Ross division. Abbott is cooperating with the investigation and is responding to subpoenas
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which have been issued. The investigation is both civil and criminal in nature. While it is not feasible to predict the outcome of this investigation with certainty,
an adverse outcome in this investigation could have a material adverse effect on Abbott's cash flows and results of operations in a given year, but should not have
a material adverse effect on Abbott's financial position.

        While it is not feasible to predict the outcome of such pending claims, proceedings and investigations with certainty, management is of the opinion that their
ultimate dispositions should not have a material adverse effect on Abbott's financial position, results of operation or cash flows, except as noted above with
respect to the enteral nutritional investigation.

Item 4.    Submission of Matters to a Vote of Security Holders 

        Abbott Laboratories held its Annual Meeting of Shareholders on April 25, 2003. The following is a summary of the matters voted on at that meeting.

        (a)   The shareholders elected Abbott's entire Board of Directors. The persons elected to Abbott's Board of Directors and the number of shares cast for and
the number of shares withheld, with respect to each of these persons, were as follows:

Name

 

Votes For

 

Votes Withheld

Roxanne S. Austin  1,314,577,681 30,938,682

H. Laurance Fuller  1,320,443,725 25,072,638

Richard A. Gonzalez  1,320,138,633 25,377,730

Jack M. Greenberg  1,319,976,468 25,539,895

Jeffrey M. Leiden, M.D., Ph.D.  1,322,138,257 23,378,106

The Lord Owen CH  1,314,804,347 30,712,016

Boone Powell, Jr.  1,314,945,470 30,570,893

Addison Barry Rand  1,320,501,982 25,014,381

W. Ann Reynolds, Ph.D.  1,314,327,610 31,188,753

Roy S. Roberts  1,320,487,836 25,028,527

William D. Smithburg  1,319,832,088 25,684,275

John R. Walter  1,314,681,514 30,834,849

Miles D. White  1,314,699,424 30,816,939

        (b)   The shareholders ratified the appointment of Deloitte & Touche LLP as Abbott's auditors. The number of shares cast in favor of the ratification of
Deloitte & Touche LLP, the number against, and the number abstaining were as follows:

For

 

Against

 

Abstain

1,313,704,239  22,107,007  9,705,117

        (c)   The shareholders rejected a shareholder proposal regarding executive compensation. The number of shares cast in favor of the shareholder proposal, the
number against, the number abstaining, and the number of broker non-votes were as follows:

For

 

Against

 

Abstain

 

Broker Non-Vote

72,102,560  1,039,962,415  21,452,126  211,999,262

18

Item 6.    Exhibits and Report on Form 8-K 

(a) Exhibits

  3.1  By-Laws of Abbott Laboratories, as amended and effective April 25, 2003—attached hereto.



  10.1  Abbott Laboratories Supplemental Pension Plan—attached hereto.

  12.  Statement re: computation of ratio of earnings to fixed charges—attached hereto.

  Exhibits 99.1 and 99.2 are furnished herewith and should not be deemed to be "filed" under the Securities Exchange Act of 1934.

  99.1  Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

  99.2  Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

(b) Report on Form 8-K

On April 9, 2003, Abbott Laboratories furnished a Current Report on Securities and Exchange Commission Form 8-K reporting the press release
issued by Abbott Laboratories that announced Abbott's results of operations for the first quarter of 2003.
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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
thereunto duly authorized.

  ABBOTT LABORATORIES

  By:   
/s/  THOMAS C. FREYMAN      

Thomas C. Freyman,
Senior Vice President, Finance and
Chief Financial Officer

Date: May 15, 2003
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CERTIFICATIONS 

I, Miles D. White, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Abbott Laboratories; 

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
quarterly report; 

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material respects
the financial condition, results of operations and cash flows of Abbott Laboratories as of, and for, the periods presented in this quarterly report; 

4. Abbott Laboratories' other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for Abbott Laboratories and we have: 

a) designed such disclosure controls and procedures to ensure that material information relating to Abbott Laboratories, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared; 

b) evaluated the effectiveness of Abbott Laboratories' disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and 

c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as of
the Evaluation Date; 

5. Abbott Laboratories' other certifying officer and I have disclosed, based on our most recent evaluation, to Abbott Laboratories' auditors and the audit
committee of Abbott Laboratories' board of directors: 

a) all significant deficiencies in the design or operation of internal controls which could adversely affect Abbott Laboratories' ability to record,
process, summarize and report financial data and have identified for Abbott Laboratories' auditors any material weaknesses in internal controls;



and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in Abbott Laboratories' internal
controls; and 

6. Abbott Laboratories' other certifying officer and I have indicated in this quarterly report whether or not there were significant changes in internal controls
or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions
with regard to significant deficiencies and material weaknesses.

Date: May 15, 2003    
/s/  MILES D. WHITE      

Miles D. White, Chairman of the Board and
Chief Executive Officer
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I, Thomas C. Freyman, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Abbott Laboratories; 

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
quarterly report; 

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material respects
the financial condition, results of operations and cash flows of Abbott Laboratories as of, and for, the periods presented in this quarterly report; 

4. Abbott Laboratories' other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for Abbott Laboratories and we have: 

a) designed such disclosure controls and procedures to ensure that material information relating to Abbott Laboratories, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared; 

b) evaluated the effectiveness of Abbott Laboratories' disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and 

c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as of
the Evaluation Date; 

5. Abbott Laboratories' other certifying officer and I have disclosed, based on our most recent evaluation, to Abbott Laboratories' auditors and the audit
committee of Abbott Laboratories' board of directors: 

a) all significant deficiencies in the design or operation of internal controls which could adversely affect Abbott Laboratories' ability to record,
process, summarize and report financial data and have identified for Abbott Laboratories' auditors any material weaknesses in internal controls;
and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in Abbott Laboratories' internal
controls; and 

6. Abbott Laboratories' other certifying officer and I have indicated in this quarterly report whether or not there were significant changes in internal controls
or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions
with regard to significant deficiencies and material weaknesses.

Date: May 15, 2003    
/s/  THOMAS C. FREYMAN      

Thomas C. Freyman, Senior Vice President, Finance and
Chief Financial Officer
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EXHIBIT INDEX 



Exhibit No.  Exhibit

3.1  By-Laws of Abbott Laboratories, as amended and effective April 25, 2003—attached hereto.

10.1  Abbott Laboratories Supplemental Pension Plan—attached hereto.

12.  Statement re: computation of ratio of earnings to fixed charges—attached hereto.

Exhibits 99.1 and 99.2 are furnished herewith and should not be deemed to be "filed" under the Securities Exchange Act of 1934.

99.1  Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

99.2  Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
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Exhibit 3.1 

BY-LAWS 

OF 

ABBOTT LABORATORIES 

Adopted by the Board of Directors
of Abbott Laboratories at the

Annual Meeting, April 11, 1963
as amended and restated, effective April 25, 2003

BY-LAWS OF ABBOTT LABORATORIES

ARTICLE I

OFFICES

        The principal office of the Corporation in the State of Illinois shall be located at the intersection of State Routes 43 and 137 in the County of Lake. The
Corporation may have such other offices either within or without the State of Illinois as the business of the Corporation may require from time to time.

        The registered office of the Corporation may be, but need not be, identical with the principal office in the State of Illinois. The address of the registered
office may be changed from time to time by the Board of Directors.

ARTICLE II

SHAREHOLDERS

        SECTION 1.    ANNUAL MEETING; TRANSACTION OF BUSINESS, NOMINATION OF DIRECTORS.    The annual meeting of the shareholders shall
be held in the month of April in each year on such date and at such time as the Board of Directors shall provide. The meeting shall be held for the purpose of
electing Directors and for the transaction of such other business as is properly brought before the meeting in accordance with these By-Laws. If the election of
Directors shall not be held on the day designated for any annual meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held
at a meeting of the shareholders as soon thereafter as conveniently may be.

        To be properly brought before the meeting, business must be either (a) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board of Directors, (b) otherwise properly brought before the meeting by or at the direction of the Board of Directors or (c) otherwise properly
brought before the meeting by a shareholder. In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a
shareholder, the shareholder must have given timely notice thereof in writing to the Secretary. To be timely, a shareholder's notice must be delivered to or mailed
and received at the principal office of the Corporation, not earlier than October 1 nor later than the first business day of January immediately prior to the date of
the meeting; provided, however, that in the event that the date of such meeting is not in the month of April and less than sixty-five days' notice or prior public
disclosure of the date of the meeting is given or made to shareholders, notice by the shareholder to be timely must be so received not later than the close of
business on the fifteenth day following the day on which such notice of the date of the annual meeting was mailed or such public disclosure was made, whichever
first occurs. A shareholder's notice to the Secretary shall set forth as to each matter the shareholder proposes to bring before the annual meeting (i) a brief
description of the business desired to be brought before the annual meeting and the reasons for

conducting such business at the annual meeting, (ii) the name and record address of the shareholder proposing such business, (iii) the class and number of shares
of the Corporation which are beneficially owned by the shareholder and (iv) any material interest of the shareholder in such business.

        Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at the annual meeting except in accordance with the procedures
set forth in this Section 1, provided, however, that nothing in this Section 1 shall be deemed to preclude discussion by any shareholder of any business properly
brought before the annual meeting.

        The Chairman of an annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the
meeting in accordance with the provisions of this Section 1, and if he should so determine, he shall so declare to the meeting and such business not properly
brought before the meeting shall not be transacted.

        Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors. Nominations of persons for election
to the Board of Directors of the Corporation at the annual meeting may be made at such annual meeting of shareholders by or at the direction of the Board of
Directors, by any nominating committee or person appointed by the Board of Directors, or by any shareholder of the Corporation entitled to vote for the election
of directors at such meeting who complies with the notice procedures set forth in this Section 1. Such nominations, other than those made by or at the direction of
the Board of Directors or by a committee or person appointed by the Board of Directors, shall be made pursuant to timely notice in writing to the Secretary. To be
timely, a shareholder's notice shall be delivered to or mailed and received at the principal office of the Corporation not earlier than October 1 nor later than the
first business day of January immediately prior to the date of the meeting; provided, however, that in the event that the date of such meeting is not in the month of
April and less than sixty-five days' notice or prior public disclosure of the date of the meeting is given or made to shareholders, notice by the shareholder to be
timely must be so received not later than the close of business on the fifteenth day following the day on which such notice of the date of the meeting was mailed
or such public disclosure was made, whichever first occurs. Such shareholder's notice to the Secretary shall set forth: (a) as to each person whom the shareholder



proposes to nominate for election or re-election as a director, (i) the name, age, business address and residence address of the person, (ii) the principal occupation
or employment of the person, (iii) the class and number of shares of capital stock of the Corporation which are beneficially owned by the person and (iv) any
other information relating to the person that is required to be disclosed in solicitations for proxies for election of directors pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended; and (b) as to the shareholder giving the notice, (i) the name and record address of such shareholder and (ii) the
class and number of shares of the Corporation which are beneficially owned by such shareholder. The Corporation may require any proposed nominee to furnish
such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as director of the
Corporation. No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth herein.
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        The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the
foregoing procedure, and if he should so determine, he shall so declare to the meeting and the defective nomination shall be disregarded.

        SECTION 2.    SPECIAL MEETINGS.    Special meetings of the shareholders may be called by the Chairman of the Board, the Chief Executive Officer, the
President, the Board of Directors or by the holders of not less than one-fifth of all the outstanding shares entitled to vote on the matter for which the meeting is
called.

        SECTION 3.    PLACE OF MEETING.    The Board of Directors may designate any place, either within or without the State of Illinois, as the place of
meeting for any annual meeting or for any special meeting called by the Board of Directors. If no designation is made, or if a special meeting be otherwise called,
the place of meeting shall be the principal office of the Corporation in the State of Illinois.

        SECTION 4.    NOTICE OF MEETINGS.    Written notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose
or purposes for which the meeting is called, shall be delivered not less than ten nor more than sixty days before the date of the meeting, or in the cases of a
merger, consolidation, share exchange, dissolution or sale, lease or exchange of assets not less than twenty nor more than sixty days before the meeting, either
personally or by mail, by or at the direction of the Chairman of the Board, the Chief Executive Officer, the President, or the Secretary or the persons calling the
meeting, to each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States
mail, addressed to the shareholder at his or her address as it appears on the records of the Corporation, with postage thereon prepaid.

        SECTION 5.    FIXING RECORD DATE.    For the purpose of determining shareholders entitled to notice of or to vote at any meeting of shareholders, or
shareholders entitled to receive payment of any dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of Directors
of the Corporation may fix in advance a date as the record date for any such determination of shareholders, such date in any case to be not more than sixty days
and, for a meeting of shareholders, not less than ten days, or in the case of a merger, consolidation, share exchange, dissolution or sale, lease or exchange of assets
not less than twenty days, immediately preceding such meeting.

        SECTION 6.    VOTING LISTS.    The Secretary shall make, or cause to have made, within twenty days after the record date for a meeting of shareholders
or ten days before such meeting, whichever is earlier, a complete list of the shareholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each, which list, for a period of ten days prior to such meeting, shall be kept on file at the registered office of the
Corporation and shall be subject to inspection by any shareholder and to copying at the shareholder's expense, at any time during usual business hours. Such list
shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any shareholder during the whole time of the
meeting. The original share ledger or transfer book, or a duplicate thereof kept in this State, shall be prima facie evidence as to who are the shareholders
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entitled to examine such list or share ledger or transfer book or to vote at any meeting of shareholders.

        SECTION 7.    QUORUM.    A majority of the outstanding shares of the Corporation entitled to vote on a matter, represented in person or by proxy, shall
constitute a quorum for consideration of such matter at a meeting of shareholders. If a quorum is present, the affirmative vote of the majority of the shares
represented at the meeting and entitled to vote on a matter shall be the act of the shareholders, unless the vote of a greater number or voting by classes is required
by The Business Corporation Act of 1983 or the Articles of Incorporation, as in effect on the date of such determination. If a quorum is not present, a majority of
the shares of the Corporation entitled to vote on a matter and represented in person or by proxy at such meeting may adjourn the meeting from time to time
without further notice.

        SECTION 8.    PROXIES.    A shareholder may appoint a proxy to vote or otherwise act for the shareholder by delivering a valid appointment to the person
so appointed or such person's agent; PROVIDED, HOWEVER, no shareholder may name more than two persons as proxies to attend and to vote the
shareholder's shares at any meeting of shareholders. Without limiting the manner in which a shareholder may appoint such a proxy pursuant to these By-Laws, the
following shall constitute valid means by which a shareholder may make such an appointment:

(a) A shareholder may sign a proxy appointment form. The shareholder's signature may be affixed by any reasonable means, including, but not
limited to, by facsimile signature. 

(b) A shareholder may transmit or authorize the transmission of a telegram, cablegram, or other means of electronic transmission; provided that any
such transmission must either set forth or be submitted with information from which it can be determined that the telegram, cablegram, or other
electronic transmission was authorized by the shareholder. If it is determined that the telegram, cablegram, or other electronic transmission is
valid, the inspectors or, if there are no inspectors, such other persons making that determination shall specify the information upon which they
relied.

No proxy shall be valid after the expiration of eleven months from the date thereof unless otherwise provided in the proxy. Each proxy continues in full force and
effect until revoked by the person appointing the proxy prior to the vote pursuant thereto, except as otherwise provided by law. Such revocation may be effected
by a writing delivered to the secretary of the Corporation stating that the proxy is revoked or by a subsequent delivery of a valid proxy by, or by the attendance at
the meeting and voting in person by the person appointing the proxy. The dates of the proxy shall presumptively determine the order of appointment.

        SECTION 9.    VOTING OF SHARES.    Each outstanding share, regardless of class, shall be entitled to one vote in each matter submitted to a vote at a
meeting of shareholders and, in all elections for Directors, every shareholder shall have the right to vote the number of shares owned by such shareholder for as



many persons as there are Directors to be elected, or to cumulate such votes and give one candidate as many votes as shall equal the number of Directors
multiplied by
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the number of such shares or to distribute such cumulative votes in any proportion among any number of candidates; provided that, vacancies on the Board of
Directors may be filled as provided in Section 9, Article III of these By-Laws. A shareholder may vote either in person or by proxy.

        SECTION 10.    VOTING OF SHARES BY CERTAIN HOLDERS.    Shares of this Corporation held by the Corporation in a fiduciary capacity may be
voted and shall be counted in determining the total number of outstanding shares entitled to vote at any given time.

        Shares registered in the name of another corporation, domestic or foreign, may be voted by any officer, agent, proxy or other legal representative authorized
to vote such shares under the law of incorporation of such corporation.

        Shares registered in the name of a deceased person, a minor ward or a person under legal disability may be voted by his or her administrator, executor, or
court appointed guardian, either in person or by proxy without a transfer of such shares into the name of such administrator, executor, or court appointed guardian.
Shares registered in the name of a trustee may be voted by him or her, either in person or by proxy.

        Shares registered in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such
receiver without the transfer thereof into his or her name if authority so to do is contained in an appropriate order of the court by which such receiver was
appointed.

        A shareholder whose shares are pledged shall be entitled to vote such shares until the shares have been transferred into the name of the pledgee, and
thereafter the pledgee shall be entitled to vote the shares so transferred.

        SECTION 11.    VOTING BY BALLOT.    Voting on any question or in any election may be viva voce unless the presiding officer shall order that voting be
by ballot.

        SECTION 12.    INSPECTORS OF ELECTION.    The Board of Directors in advance of any meeting of shareholders may appoint inspectors to act at such
meeting or any adjournment thereof. If inspectors of election are not so appointed, the officer or person acting as chairman at any such meeting may, and on the
request of any shareholder or his proxy, shall make such appointment. In case any person appointed as inspector shall fail to appear or to act, the vacancy may be
filled by appointment made by the Board of Directors in advance of the meeting or at the meeting by the officer or person acting as chairman.

        Such inspectors shall ascertain and report the number of shares represented at the meeting, based upon their determination of the validity and effect of
proxies; count all votes and report the results; and do such other acts as are proper to conduct the election and voting with impartiality and fairness to all the
shareholders.

        Each report of an inspector shall be in writing and signed by him or her or by a majority of them if there be more than one inspector acting at such meeting.
If there is more than one
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inspector, the report of a majority shall be the report of the inspectors. The report of the inspector or inspectors on the number of shares represented at the meeting
and the results of the voting shall be prima facie evidence thereof.

ARTICLE III

DIRECTORS

        SECTION 1.    GENERAL POWERS.    The business and affairs of the Corporation shall be managed under the direction of the Board of Directors.

        SECTION 2.    NUMBER, TENURE AND QUALIFICATIONS.    The number of Directors of the Corporation shall be thirteen. The terms of all Directors
shall expire at the next annual meeting of shareholders following their election. Despite the expiration of a Director's term, he or she shall continue to serve until
the next meeting of shareholders at which Directors are elected. Directors need not be residents of Illinois or shareholders of the Corporation.

        SECTION 3.    REGULAR MEETINGS.    A regular annual meeting of the Board of Directors shall be held without other notice than this By-Law,
immediately after, and at the same place as, the annual meeting of shareholders. Other regular meetings of the Board of Directors shall be held at the principal
office of the Corporation on the second Friday of every month at 9:00 a.m. without other notice than this By-Law. The Board of Directors may provide, by
resolution, for the holding of the regular monthly meetings at a different time and place, either within or without the State of Illinois, or for the omission of the
regular monthly meeting altogether. Where the Board of Directors has, by resolution, changed or omitted regular meetings, no other notice than such resolution
shall be given.

        SECTION 4.    SPECIAL MEETINGS.    Special meetings of the Board of Directors may be called by or at the request of the Chairman of the Board, the
Chairman of the Executive Committee, the Chief Executive Officer, the President, or of any four Directors. The persons authorized to call special meetings of the
Board of Directors may fix any place, either within or without the State of Illinois, as the place for holding any special meeting of the Board of Directors.

        SECTION 5.    NOTICE.    Notice of any special meeting shall be given: (i) at least one day prior thereto if the notice is given personally or by an electronic
transmission, (ii) at least two business days prior thereto if the notice is given by having it delivered by a third party entity that provides delivery services in the
ordinary course of business and guarantees delivery of the notice to the Director no later than the following business day, and (iii) at least seven days prior thereto
if the notice is given by mail. For this purpose, the term "electronic transmission" may include, but shall not be limited to, a telex, facsimile, or other electronic
means. Notice shall be delivered to the Director's business address and/or telephone number and shall be deemed given upon electronic transmission, upon
delivery to the third party delivery service, or upon being deposited in the United States mail with postage thereon prepaid. Any Director may waive notice of any
meeting by signing a written waiver of notice either before or after the meeting. Attendance of a Director at any meeting shall constitute a waiver of notice of
such meeting,
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except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need to be specified in the notice
or waiver of notice of such meeting.

        SECTION 6.    QUORUM.    A majority of the number of Directors fixed by these By-Laws shall constitute a quorum for transaction of business at any
meeting of the Board of Directors; provided, that if less than a majority of such number of Directors are present at said meeting, a majority of the Directors
present may adjourn the meeting from time to time without further notice.

        SECTION 7.    MANNER OF VOTING.    The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors.

        SECTION 8.    INFORMAL ACTION BY DIRECTORS.    Any action required to be taken at a meeting of the Board of Directors, or any other action which
may be taken at a meeting of the Board of Directors or a committee thereof, may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the Directors entitled to vote with respect to the subject matter thereof, or by all the members of such committee, as the case may
be.

        The consent shall be evidenced by one or more written approvals, each of which sets forth the action taken and bears the signature of one or more Directors.
All the approvals evidencing the consent shall be delivered to the Secretary of the Corporation to be filed in the corporate records. The action taken shall be
effective when all the Directors have approved the consent unless the consent specifies a different effective date.

        Any such consent signed by all the Directors or all the members of a committee shall have the same effect as a unanimous vote.

        SECTION 9.    VACANCIES.    Any vacancy occurring in the Board of Directors and any directorship to be filled by reason of an increase in the number of
Directors, may be filled by election at an annual meeting or at a special meeting of shareholders called for that purpose. A Director elected to fill a vacancy shall
serve until the next annual meeting of shareholders. A majority of Directors then in office may also fill one or more vacancies arising between meetings of
shareholders by reason of an increase in the number of Directors or otherwise, and any Director so selected shall serve until the next annual meeting of
shareholders, provided that at no time may the number of Directors selected to fill vacancies in this manner during any interim period between meetings of
shareholders exceed 331/3 per cent of the total membership of the Board of Directors.

        SECTION 10.    PRESUMPTION OF ASSENT.    A Director of the Corporation who is present at a meeting of the Board of Directors or any committee
thereof at which action on any corporate matter is taken is conclusively presumed to have assented to the action taken unless his or her dissent is entered in the
minutes of the meeting or unless he or she files his or her written dissent to such action with the person acting as the secretary of the meeting before the
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adjournment thereof or forwards such dissent by registered or certified mail to the Secretary of the Corporation immediately after the adjournment of the meeting.
Such right to dissent shall not apply to a Director who voted in favor of such action.

        SECTION 11.    APPOINTMENT OF AUDITORS.    The Audit Committee shall appoint annually a firm of independent public accountants as auditors of
the Corporation. Should the Audit Committee for any reason determine that such appointment be terminated, the Audit Committee shall appoint another firm of
independent public accountants to act as auditors of the Corporation.

ARTICLE IV

COMMITTEES

        SECTION 1.    APPOINTMENT.    A majority of the Board of Directors may create one or more committees and appoint members of the Board to serve on
the committee or committees. Each committee shall have three or more members, who serve at the pleasure of the Board. The Board shall designate one member
of each committee to be chairman of the committee. The Board shall designate a secretary of each committee who may be, but need not be, a member of the
committee or the Board.

        SECTION 2.    COMMITTEE MEETINGS.    A majority of any committee shall constitute a quorum and a majority of the committee is necessary for
committee action. A committee may act by unanimous consent in writing without a meeting. Committee meetings may be called by the Chairman of the Board,
the chairman of the committee, or any two of the committee's members. The time and place of committee meetings shall be designated in the notice of such
meeting. Notice of each committee meeting shall be given to each committee member. Each Committee shall keep minutes of its proceedings and such minutes
shall be distributed to the Board of Directors.

        SECTION 3.    EXECUTIVE COMMITTEE.    The Board shall appoint an Executive Committee. A majority of the members of the Committee shall be
selected from those Directors who satisfy the independence requirements of the Corporation's Corporate Governance Guidelines. The Executive Committee may,
when the Board of Directors is not in session, exercise the authority of the Board in the management of the business and affairs of the Corporation; provided,
however, the Committee may not:

(1) authorize distributions; 

(2) approve or recommend to shareholders any act the Business Corporation Act of 1983 requires to be approved by shareholders; 

(3) fill vacancies on the Board or on any of its committees; 

(4) elect or remove Officers or fix the compensation of any member of the Committee;
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(5) adopt, amend or repeal the By-Laws; 

(6) approve a plan of merger not requiring shareholder approval; 

(7) authorize or approve reacquisition of shares, except according to a general formula or method prescribed by the Board; 

(8) authorize or approve the issuance or sale, or contract for sale, of shares, except that the Board may direct the Committee (i) to fix the specific
terms of the issuance or sale or contract for sale, including without limitation the pricing terms or the designation and relative rights, preferences,
and limitations of a series of shares if the Board has approved the maximum number of shares to be issued pursuant to such delegated authority, or
(ii) to fix the price and the number of shares to be allocated to particular employees under an employee benefit plan; or 

(9) amend, alter, repeal, or take action inconsistent with any resolution or action of the Board of Directors when the resolution or action of the Board
of Directors provides by its terms that it shall not be amended, altered or repealed by action of the Committee.

        SECTION 4.    AUDIT COMMITTEE.    The Board of Directors shall appoint an Audit Committee. The composition of the members and the duties of such
committee shall be as set forth in the Audit Committee Charter.

        SECTION 5.    COMPENSATION COMMITTEE.    The Board of Directors shall appoint a Compensation Committee. The composition of the members and
the duties of such committee shall be as set forth in the Compensation Committee Charter.

        SECTION 6.    NOMINATIONS AND GOVERNANCE COMMITTEE.    The Board of Directors shall appoint a Nominations and Governance Committee.
The composition of the members and the duties of such committee shall be as set forth in the Nominations and Governance Committee Charter.

        SECTION 7.    PUBLIC POLICY COMMITTEE.    The Board of Directors shall appoint a Public Policy Committee. A majority of the members of the
Committee shall be selected from those Directors who satisfy the independence requirements of the Corporation's Corporate Governance Guidelines. The Public
Policy Committee shall have an advisory role with respect to public policy, regulatory (other than those areas for which the Audit Committee has oversight
responsibility), and government affairs issues that affect the Corporation.
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ARTICLE V

OFFICERS

        SECTION 1.    NUMBER.    The Officers of the Corporation shall be the Chairman of the Board, the Chief Executive Officer, one or more Presidents, one or
more Executive, Group or Senior Vice Presidents, one or more Vice Presidents, a Treasurer, a Secretary, a Controller, a General Counsel and such Assistant
Treasurers and Assistant Secretaries as the Board of Directors may elect or the Chairman of the Board may appoint. Any two offices may be held by the same
person.

        SECTION 2.    ELECTION AND TERM OF OFFICE.    The Board of Directors may elect any Officer. The Chairman of the Board may appoint any Vice
President, a Controller, a Treasurer, a Secretary and any Assistant Treasurers and Assistant Secretaries.

        The Officers of the Corporation shall be elected or appointed annually. Each year, the Board of Directors shall elect Officers at the first meeting of the Board
of Directors held after the annual meeting of shareholders. If the Board of Directors does not elect Officers at such meeting, such election shall be held as soon
thereafter as conveniently may be. Each year, immediately following the election of Officers by the Board of Directors or as soon thereafter as conveniently may
be, the Chairman of the Board shall appoint such additional Officers within the scope of the Chairman's authority as the Chairman deems necessary or
appropriate.

        Vacancies or new offices may be filled at any time as set forth in Section 4 of this Article V.

        Each Officer shall hold office until his or her successor shall have been duly elected or appointed and shall have qualified or until his or her death or until he
or she shall resign or shall have been removed in the manner hereinafter provided.

        SECTION 3.    REMOVAL OF OFFICERS.    Any Officer may be removed by the Board of Directors whenever in its judgment the best interests of the
Corporation will be served thereby. Any Officer appointed by the Chairman of the Board may be removed by the Chairman whenever, in the Chairman's
judgment, the best interests of the Corporation will be served thereby.

        SECTION 4.    VACANCIES.    A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of
Directors for the unexpired portion of the term. A vacancy in any office appointed by the Chairman of the Board may be filled by the Chairman of the Board for
the unexpired portion of the term.

        SECTION 5.    CHAIRMAN OF THE BOARD OF DIRECTORS AND CHIEF EXECUTIVE OFFICER.    The Chairman shall preside at all meetings of
the Board of Directors and the shareholders. The Chief Executive Officer shall be responsible for the overall management of the Corporation subject to the
direction of the Board of Directors.
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        SECTION 6.    PRESIDENT.    Each President shall be the Chief Operating Officer of a major area of the Corporation's activities and shall perform such
duties as may be prescribed by the Board of Directors or the Chief Executive Officer.

        SECTION 7.    EXECUTIVE, GROUP AND SENIOR VICE PRESIDENTS.    Each Executive, Group, or Senior Vice President shall be responsible for
supervising and coordinating a major area of the Corporation's activities subject to the direction of the Chief Executive Officer or a President.



        SECTION 8.    VICE PRESIDENTS.    Each of the Vice Presidents shall be responsible for those activities designated by an Executive, Group, or Senior
Vice President, a President, the Chief Executive Officer, or the Board of Directors.

        SECTION 9.    TREASURER.    The Treasurer shall administer the investment, financing, insurance and credit activities of the Corporation.

        SECTION 10.    SECRETARY.    The Secretary will be the custodian of the corporate records and of the seal of the Corporation, will countersign certificates
for shares of the Corporation, and in general will perform all duties incident to the office of the Secretary. The Secretary shall have the authority to certify the By-
Laws, resolutions of the shareholders and the Board of Directors and committees thereof, and other documents of the Corporation as true and correct copies
hereof.

        SECTION 11.    CONTROLLER.    The Controller will conduct the accounting activities of the Corporation, including the maintenance of the Corporation's
general and supporting ledgers and books of account, operating budgets, and the preparation and consolidation of financial statements.

        SECTION 12.    GENERAL COUNSEL.    The General Counsel will be the chief consultant of the Corporation on legal matters. He or she will supervise all
matters of legal import concerning the interests of the Corporation.

        SECTION 13.    ASSISTANT TREASURER.    The Assistant Treasurer shall, in the absence or incapacity of the Treasurer, perform the duties and exercise
the powers of the Treasurer, and shall perform such other duties as shall from time to time be given to him or her by the Treasurer.

        SECTION 14.    ASSISTANT SECRETARY.    The Assistant Secretary shall, in the absence or incapacity of the Secretary, perform the duties and exercise
the powers of the Secretary, and shall perform such other duties as shall from time to time be given to him or her by the Secretary. The Assistant Secretary shall
be, with the Secretary, keeper of the books, records, and the seal of the Corporation, and shall have the authority to certify the By-Laws, resolutions and other
documents of the Corporation.

        SECTION 15.    GENERAL POWERS OF OFFICERS.    The Chairman of the Board, the Chief Executive Officer, any President, and any Executive, Group
or Senior Vice President, may
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sign without countersignature any deeds, mortgages, bonds, contracts, reports to public agencies, or other instruments whether or not the Board of Directors has
expressly authorized execution of such instruments, except in cases where the signing and execution thereof shall be expressly delegated by the Board of
Directors or by these By-Laws solely to some other Officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed. Any other
Officer of this Corporation may sign contracts, reports to public agencies, or other instruments which are in the regular course of business and within the scope of
his or her authority, except where signing and execution thereof shall be expressly delegated by the Board of Directors or by these By-Laws to some other Officer
or agent of the Corporation, or shall be required by law to be otherwise signed or executed.

ARTICLE VI

CERTIFICATES FOR SHARES AND THEIR TRANSFER

        SECTION 1.    CERTIFICATES FOR SHARES.    Certificates representing shares of the Corporation shall be in such form as may be determined by the
Board of Directors. Such certificates shall be signed by any one of the Chairman of the Board, the Chief Executive Officer, the President or an Executive Vice
President, and shall be countersigned by the Secretary or an Assistant Secretary and shall be sealed with the seal, or a facsimile of the seal, of the Corporation. If a
certificate is countersigned by a Transfer Agent or Registrar, other than the Corporation itself or its employee, any other signatures or countersignature on the
certificate may be facsimiles. In case any Officer of the Corporation, or any officer or employee of the Transfer Agent or Registrar who has signed or whose
facsimile signature has been placed upon such certificate ceases to be an Officer of the Corporation, or an officer or employee of the Transfer Agent or Registrar
before such certificate is issued, the certificate may be issued by the Corporation with the same effect as if the Officer of the Corporation, or the officer or
employee of the Transfer Agent or Registrar had not ceased to be such at the date of its issue. Each certificate representing shares shall state: that the Corporation
is organized under the laws of the State of Illinois; the name of the person to whom issued; the number and class of shares; and the designation of the series, if
any, which such certificate represents. Each certificate shall be consecutively numbered or otherwise identified. The name of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered on the books of the Corporation. All certificates surrendered to the
Corporation for transfer shall be canceled, and no new certificate shall be issued in replacement until the former certificate for a like number of shares shall have
been surrendered and canceled, except in the case of lost, destroyed or mutilated certificates.

        SECTION 2.    TRANSFER AGENT AND REGISTRAR.    The Board of Directors may from time to time appoint such Transfer Agents and Registrars in
such locations as it shall determine, and may, in its discretion, appoint a single entity to act in the capacity of both Transfer Agent and Registrar in any one
location.

        SECTION 3.    TRANSFER OF SHARES.    Transfers of shares of the Corporation shall be made only on the books of the Corporation at the request of the
holder of record thereof or of his attorney, lawfully constituted in writing, and on surrender for cancellation of the certificate
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for such shares. The person in whose name shares stand on the books of the Corporation shall be deemed the owner thereof for all purposes as regards the
Corporation.

        SECTION 4.    LOST, DESTROYED OR MUTILATED CERTIFICATES.    In case of lost, destroyed or mutilated certificates, duplicate certificates shall be
issued to the person claiming the loss, destruction or mutilation, provided:

(a) That the claimant furnishes an affidavit stating the facts of such loss, destruction or mutilation so far as known to him or her and further stating
that the affidavit is made to induce the Corporation to issue a duplicate certificate or certificates; and that issuance of the duplicate certificate or
certificates is approved: 



(i) in a case involving a certificate or certificates for more than 1,000 shares, by the Chairman of the Board, the Chief Executive Officer, the
President, an Executive Vice President, or the Secretary; or 

(ii) in a case involving a certificate or certificates for 1,000 shares or less, by the Transfer Agent appointed by the Board of Directors for the
transfer of the shares represented by such certificate or certificates;

upon receipt of a bond, with one or more sureties, in the amount to be determined by the party giving such approval; or

(b) that issuance of the said duplicate certificate or certificates is approved by the Board of Directors upon such terms and conditions as it shall
determine.

ARTICLE VII

FISCAL YEAR

        The fiscal year of the Corporation shall begin on the first day of January in each year and end on the last day of December in each year.

ARTICLE VIII

VOTING SHARES OR INTERESTS IN OTHER CORPORATIONS

        The Chairman of the Board, the Chief Executive Officer, the President, an Executive, Group, or Senior Vice President and each of them, shall have the
authority to act for the Corporation by voting any shares or exercising any other interest owned by the Corporation in any other corporation or other business
association, including wholly or partially owned subsidiaries of the Corporation, such authority to include, but not be limited to, power to attend any meeting of
any such corporation or other business association, to vote shares in the election of directors and upon any other matter coming before any such meeting, to waive
notice of any such meeting and to consent to the holding thereof without notice, and to appoint a proxy or
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proxies to represent the Corporation at any such meeting with all the powers that the said Officer would have under this section if personally present.

ARTICLE IX

DISTRIBUTIONS TO SHAREHOLDERS

        The Board of Directors may authorize, and the Corporation may make, distributions to its shareholders, subject to any restriction in the Articles of
Incorporation and subject also to the limitations prescribed by law.

ARTICLE X

SEAL

        The Corporate Seal of the Corporation shall be in the form of a circle in the center of which is the insignia

and shall have inscribed thereon the name of the Corporation and the words "an Illinois Corporation."

ARTICLE XI

WAIVER OF NOTICE

        Whenever any notice whatever is required to be given under the provisions of these By-Laws or under the provisions of the Articles of Incorporation or
under the provisions of The Business Corporation Act of 1983, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance at any meeting shall constitute waiver of notice thereof unless
the person at the meeting objects to the holding of the meeting because proper notice was not given.

ARTICLE XII

AMENDMENTS

        These By-Laws may be made, altered, amended or repealed by the shareholders or the Board of Directors.
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ABBOTT LABORATORIES SUPPLEMENTAL PENSION PLAN

(As amended thru the 17th Amendment
effective January 1, 2002)

ABBOTT LABORATORIES SUPPLEMENTAL PENSION PLAN

Section 1
INTRODUCTION

        1-1.  On September 9, 1977, December 14, 1979 and February 10, 1984 the Board of Directors of Abbott Laboratories ("Abbott") adopted certain resolutions
providing for payment of (i) pension benefits calculated under the Abbott Laboratories Annuity Retirement Plan ("Annuity Plan") in excess of those which may
be paid under that plan under the limits imposed by Section 415 of the U.S. Internal Revenue Code, as amended, and the Employee Retirement Income Security
Act ("ERISA") and (ii) the additional pension benefits that would be payable under the Annuity Plan if deferred awards under the Abbott Laboratories
Management Incentive Plan were included in "final earnings" as defined in the Annuity Plan.

        The purpose of this ABBOTT LABORATORIES SUPPLEMENTAL PENSION PLAN (the "Supplemental Plan") is to clarify, restate and supersede the
prior resolutions.

        1-2.  The Supplemental Plan shall apply to employees of Abbott and its subsidiaries and affiliates existing as of the date of adoption of the Supplemental
Plan or thereafter created or acquired. (Abbott and each of such subsidiaries and affiliates are hereinafter referred to as an "employer" and collectively as the
"employers").

        1-3.  All benefits provided under the Supplemental Plan shall be provided from the general assets of the employers and not from any trust fund or other
designated asset. All participants in the Supplemental Plan shall be general creditors of the employers with no priority over other creditors.
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        1-4.  The Supplemental Plan shall be administered by the Abbott Laboratories Employee Benefit Board of Review appointed and acting under the Annuity
Plan ("Board of Review"). Except as stated below, the Board of Review shall perform all powers and duties with respect to the Supplemental Plan, including the
power to direct payment of benefits, allocate costs among employers, adopt amendments and determine questions of interpretation. The Board of Directors of
Abbott shall have the sole authority to terminate the Supplemental Plan.

Section 2
ERISA ANNUITY PLAN SUPPLEMENTAL BENEFIT

        2-1.  The benefits described in this Section 2 shall apply to all participants in the Annuity Plan who retire, or terminate with a vested pension under that plan,
on or after September 9, 1977.

        2-2.  Each Annuity Plan participant whose retirement or vested pension under that plan would otherwise be limited by Section 415, Internal Revenue Code,
shall receive a supplemental pension under this Supplemental Plan in an amount, which, when added to his or her Annuity Plan pension, will equal the amount
the participant would be entitled to under the Annuity Plan as in effect from time to time, based on the particular option selected by the participant, without regard
to the limitations imposed by Section 415, Internal Revenue Code.

Section 3
1986 TAX REFORM ACT SUPPLEMENTAL BENEFIT

        3-1.  The benefits described in this Section 3 shall apply to all participants in the Annuity Plan who retire, or terminate with a vested pension under that plan,
after December 31, 1988.
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        3-2.  Each Annuity Plan participant shall receive a supplemental pension under this Supplemental Plan in an amount determined as follows:

(a) The supplemental pension shall be the difference, if any, between: 

(i) the monthly benefit payable under the Annuity Plan plus any supplement provided by Section 2; and 

(ii) the monthly benefit which would have been payable under the Annuity Plan (without regard to the limits imposed by Section 415, Internal
Revenue Code) if the participant's "final earnings", as defined in the Annuity Plan, had included compensation in excess of the limits
imposed by Section 401(a)(17), Internal Revenue Code, and any "pre-tax contributions" made by the participant under the Abbott
Laboratories Supplemental 401(k) Plan.

Section 4
DEFERRED COMPENSATION PLAN ANNUITY PLAN SUPPLEMENTAL BENEFIT



        4-1.  The benefits described in this Section 4 shall apply to all participants in the Annuity Plan who retire, or terminate with a vested pension, under that
plan, on or after January 1, 2002 and who made a Deferral Election under the Abbott Laboratories Deferred Compensation Plan (the "Deferred Compensation
Plan") with respect to any calendar month during the one hundred twenty consecutive calendar months immediately preceding retirement or termination of
employment.

        4-2.  Each Annuity Plan participant shall receive a supplemental pension under this Supplemental Plan in an amount determined as follows:

(a) The supplemental pension shall be the difference, if any, between: 

(i) the monthly benefit payable under the Annuity Plan plus any supplement provided by Section 2 and Section 3; and
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(ii) the monthly benefit which would have been payable under the Annuity Plan (without regard to the limits imposed by Section 415, Internal
Revenue Code) if the participant's "base earnings", as defined in the Annuity Plan, included deferrals made under the Deferred
Compensation Plan and any compensation in excess of the limits imposed by Section 401(a)(17), Internal Revenue Code.

Section 5
DEFERRED MIP ANNUITY PLAN SUPPLEMENTAL BENEFIT

        5-1.  The benefits described in this Section 5 shall apply to all participants in the Annuity Plan who retire, or terminate with a vested pension, under that
plan, on or after December 14, 1979 and who were awarded Management Incentive Plan awards for any calendar year during the ten consecutive calendar years
ending with the year of retirement or termination of employment.

        5-2.  Each Annuity Plan participant shall receive a supplemental pension under this Supplemental Plan in an amount determined as follows:

(a) The supplemental pension shall be the difference, if any, between: 

(i) the monthly benefit payable under the Annuity Plan plus any supplement provided by Section 2, Section 3, and Section 4; and 

(ii) the monthly benefit which would have been payable under the Annuity Plan (without regard to the limits imposed by Section 415, Internal
Revenue Code) if the participant's "final earnings", as defined in the Annuity Plan, were one-sixtieth of the sum of: 

(A) the participant's total "basic earnings" (excluding any payments under the Management Incentive Plan or any Division Incentive
Plan) received in the sixty consecutive calendar months for which his basic earnings (excluding any payments under the
Management Incentive Plan or any Division Incentive Plan) were highest within the last one hundred twenty consecutive calendar
months immediately preceding his retirement or termination of employment; and
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(B) the amount of the participant's total awards under the Management Incentive Plan and any Division Incentive Plan (whether paid
immediately or deferred) made for the five consecutive calendar years during the ten consecutive calendar years ending with the
year of retirement or termination for which such amount is the greatest and (for participants granted Management Incentive Plan
awards for less than five consecutive calendar years during such ten year period) which include all Management Incentive Plan
awards granted for consecutive calendar years within such ten year period. 

(b) That portion of any Management Incentive Plan award which the Compensation Committee has determined shall be excluded from the
participant's "basic earnings" shall be excluded from the calculation of "final earnings" for purposes of this Section 5-2. "Final earnings" for
purposes of this subsection 5-2 shall include any compensation in excess of the limits imposed by Section 401(a)(17), Internal Revenue Code. 

(c) In the event the period described in subsection 5-2(a)(ii)(B) is the final five calendar years of employment and a Management Incentive Plan
award is made to the participant subsequent to retirement for the participant's final calendar year of employment, the supplemental pension shall
be adjusted by adding such new award and subtracting a portion of the earliest Management Incentive Plan award included in the calculation, from
the amount determined under subsection 5-2(a)(ii)(B). The portion subtracted shall be equal to that portion of the participant's final calendar year
of employment during which the participant was employed by Abbott. If such adjustment results in a greater supplemental pension, the greater
pension shall be paid beginning the first month following the date of such new award.

Section 6
CORPORATE OFFICER ANNUITY PLAN SUPPLEMENTAL BENEFIT

        6-1.  The benefits described in this Section 6 shall apply to all participants in the Annuity Plan who are corporate officers of Abbott as of September 30,
1993 or who become corporate officers thereafter, and who retire, or terminate with a vested pension under that plan on or after September 30, 1993. The term
"corporate officer" for purposes of this Supplemental Plan shall mean an individual elected an officer of Abbott by its Board of Directors (or
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designated as such for purposes of this Section 6 by the Compensation Committee of the Board of Directors of Abbott), but shall not include assistant officers.

        6-2.  Subject to the limitations and adjustments described below, each participant described in subsection 6-1 shall receive a monthly supplemental pension
under this Supplemental Plan commencing on the participant's normal retirement date under the Annuity Plan and payable as a life annuity, equal to 6/10 of
1 percent (.006) of the participant's final earnings (as determined under subsection 5-2) for each of the first twenty years of the participant's benefit service (as
defined in the Annuity Plan) occurring after the participant's attainment of age 35.

        6-3.  In no event shall the sum of (a) the participant's aggregate percentage of final earnings calculated under subsection 6-2 and (b) of the participant's
aggregate percentage of final earnings calculated under subsection 5-1(b)(i) of the Annuity Plan, exceed the maximum aggregate percentage of final earnings
allowed under subsection 5-1(b)(i) of the Annuity Plan (without regard to any limits imposed by the Internal Revenue Code), as in effect on the date of the
participant's retirement or termination. In the event the limitation described in this subsection 6-3 would be exceeded for any participant, the participant's
aggregate percentage calculated under subsection 6-2 shall be reduced until the limit is not exceeded.

        6-4.  Benefit service occurring between the date a participant ceases to be a corporate officer of Abbott and the date the participant again becomes a
corporate officer of Abbott shall be disregarded in calculating the participant's aggregate percentage under subsection 6-2.
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        6-5.  Any supplemental pension otherwise due a participant under this Section 6 shall be reduced by the amount (if any) by which:

(a) the sum of (i) the benefits due such participant under the Annuity Plan and this Supplemental Plan, plus (ii) the actuarially equivalent value of the
employer-paid portion of all benefits due such participant under the primary retirement plans of all non-Abbott employers of such participant;
exceeds 

(b) the maximum benefit that would be due under the Annuity Plan (without regard to the limits imposed by Section 415, Internal Revenue Code)
based on the participant's final earnings (as determined under subsection 4-2), if the participant had accrued the maximum benefit service
recognized by the Annuity Plan.

The term "primary retirement plan" shall mean any pension benefit plan as defined in ERISA, whether or not qualified under the Internal Revenue Code, which is
determined by the Board of Review to be the primary pension plan of its sponsoring employer. The term "non-Abbott employer" shall mean any employer other
than Abbott or a subsidiary or affiliate of Abbott. A retirement plan maintained by an employer prior to such employer's acquisition by Abbott shall be deemed a
retirement plan maintained by a non-Abbott employer for purposes of this subsection 6-5.

        6-6.  Any supplemental pension due a participant under this Section 6 shall be actuarially adjusted as provided in the Annuity Plan to reflect the pension
form selected by the participant and the participant's age at commencement of the pension, and shall be paid as provided in subsection 7-2.
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Section 7
CORPORATE OFFICER ANNUITY PLAN

SUPPLEMENTAL EARLY RETIREMENT BENEFIT

        7-1.  The benefits described in this Section 7 shall apply to all persons described in subsection 7-1.

        7-2.  The supplemental pension due under Sections 2, 3, 4, 5 and 6 to each participant described in subsection 8-1 shall be reduced as provided in subsections
5-3 and 5-6 of the Annuity Plan for each month by which its commencement date precedes the last day of the month in which the participant will attain age 60.
No reduction will be made for the period between the last day of the months the participant will attain age 60 and age 62.

        7-3.  Each participant described in subsection 7-1 shall receive a monthly supplemental pension under this Supplemental Plan equal to any reduction made in
such participant's Annuity Plan pension under subsections 5-3 or 5-6 of the Annuity Plan for the period between the last day of the months the participant will
attain age 60 and age 62.

Section 8
MISCELLANEOUS

        8-1.  For purposes of this Supplemental Plan, the term "Management Incentive Plan" shall mean the Abbott Laboratories 1971 Management Incentive Plan,
the Abbott Laboratories 1981 Management Incentive Plan and all successor plans to those plans.

        8-2.  The supplemental pension described in Sections 2, 3, 4, 5, 6 and 7 shall be paid to the participant or his or her beneficiary based on the particular
pension option elected by the participant, in the same manner, at the same time, for the same period and on the same terms and conditions as the pension payable
to the participant or his beneficiary under the Annuity Plan. In
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the event a participant is paid his or her pension under the Annuity Plan in a lump sum, any supplemental pension due under Sections 2, 3, 4, 5, 6 or 7 shall
likewise be paid in a lump sum. Notwithstanding the foregoing provision of this subsection 8-2: (a) if the present value of the vested supplemental pensions
described in Sections 2, 3, 4, 5, 6 and 7 of a participant who is actively employed by Abbott as a corporate officer exceeds $100,000, then payment of such
pensions shall be made to the participant under Section 9 below; and (b) if the monthly vested supplemental pensions, expressed as a straight life annuity, due a
participant or his or her beneficiary under Sections 2, 3, 4, 5, 6 and 7 do not exceed an aggregate of One Hundred Fifty Dollars ($150.00) as of the
commencement date of the pension payable such participant or his or her beneficiary under the Annuity Plan, and payment of such supplemental pension has not
previously been made under Section 9, the present value of such supplemental pensions shall be paid such participant or beneficiary in a lump-sum.



        8-3.  Notwithstanding any other provisions of this Supplemental Plan, if employment of any participant with Abbott and its subsidiaries and affiliates should
terminate for any reason within five (5) years after the date of a Change in Control:

(a) The present value of any supplemental pension due the participant under Section 2 (whether or not then payable) shall be paid to the participant in
a lump sum within thirty (30) days following such termination; and 

(b) The present value of any supplemental pension due the participant under Sections 3, 4 or 5 (whether or not then payable) shall be paid to the
participant in a lump sum within thirty (30) days following such termination.

        The supplemental pension described in paragraph (a) shall be computed using as the applicable limit under Section 415, Internal Revenue Code, such limit as
is in effect on the termination date and based on the assumption that the participant will receive his or her Annuity Plan pension in the
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form of a straight life annuity with no ancillary benefits. The present values of the supplemental pensions described in paragraphs (a) and (b) shall be computed as
of the date of payment by using an interest rate equal to the Pension Benefit Guaranty Corporation interest rate applicable to an immediate annuity, as in effect on
the date of payment.

        8-4.  For purposes of subsection 8-3, a "Change in Control" shall be deemed to have occurred on the earliest of the following dates:

(a) The date any entity or person (including a "group" as defined in Section 13(d)(3) of the Securities Exchange Act of 1934 (the "Exchange Act"))
shall have become the beneficial owner of, or shall have obtained voting control over thirty percent (30%) or more of the outstanding common
shares of the Company; 

(b) The date the shareholders of the Company approve a definitive agreement (A) to merge or consolidate the Company with or into another
corporation, in which the Company is not the continuing or surviving corporation or pursuant to which any common shares of the Company would
be converted into cash, securities or other property of another corporation, other than a merger of the Company in which holders of common
shares immediately prior to the merger have the same proportionate ownership of common stock of the surviving corporation immediately after
the merger as immediately before, or (B) to sell or otherwise dispose of substantially all the assets of the Company; or 

(c) The date there shall have been a change in a majority of the Board of Directors of the Company within a twelve (12) month period unless the
nomination for election by the Company's shareholders of each new director was approved by the vote of two-thirds of the directors then still in
office who were in office at the beginning of the twelve (12) month period.

        8-5.  The provisions of subsections 8-3, 8-4 and this subsection 8-5 may not be amended or deleted, nor superseded by any other provision of this
Supplement Plan, during the period beginning on the date of a Change in Control and ending on the date five years following such Change in Control.
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        8-6.  All benefits due under this Supplemental Plan shall be paid by Abbott and Abbott shall be reimbursed for such payments by the employee's employer.
In the event the employee is employed by more than one employer, each employer shall reimburse Abbott in proportion to the period of time the employee was
employed by such employer, as determined by the Board of Review in its sole discretion.

        8-7.  The benefits under the Supplemental Plan are not in any way subject to the debts or other obligations of the persons entitled to benefits and may not be
voluntarily or involuntarily sold, transferred or assigned.

        8-8.  Nothing contained in this Supplemental Plan shall confer on any employee the right to be retained in the employ of Abbott or any of its subsidiaries or
affiliates.

        8-9.  Upon adoption of this Supplemental Plan, the prior resolutions shall be deemed rescinded.

Section 9
ALTERNATE PAYMENT OF SUPPLEMENTAL PENSIONS

        9-1.  If, as of December 31, 1995 or any subsequent December 31, the present value of the supplemental pension described in Sections 2, 3, 4, 5, 6 and 7 of a
participant, who is actively employed by Abbott as a corporate officer, exceeds $100,000, then payment of such present value shall be made, at the direction of
the participant, by either of the following methods: (a) current payment in cash directly to the participant, or (b) current payment of a portion of such present
value (determined as of that December 31) in cash for the participant directly to a Grantor Trust established by the participant, and current payment of the balance
of such present value in cash directly to the participant, provided that the payment made directly to the participant shall
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approximate the aggregate federal, state and local individual income taxes attributable to the amount paid pursuant to this subparagraph 9-1(b) (as determined
pursuant to the tax rates set forth in subsection 9-14).

        9-2.  If the present value of a participant's supplemental pension has been paid to the participant (including amounts paid to the participant's Grantor Trust)
pursuant to subsection 9-1 (either as in effect prior to June 1, 1996 that applied to any participant with a supplemental pension with a present value in excess of
$100,000 or as currently in effect that requires the participant to have a supplemental pension with a present value in excess of $100,000 and to be a corporate
officer), then as of each subsequent December 31, such participant shall be entitled to a payment in an amount equal to: (i) the present value (as of that
December 31) of the participant's supplemental pension described in Sections 2, 3, 4, 5, 6 and 7 less (ii) the current value (as of that December 31) of the
payments previously made to the participant under subsections 9-1 and 9-2. Payments under this subsection 9-2 shall be made, at the direction of the participant,
by either of the following methods: (a) current payment in cash directly to the participant, or (b) current payment of a portion of such amount in cash for the



participant directly to the Grantor Trust established by the participant; and current payment of the balance of such amount in cash directly to the participant,
provided that the payment made directly to the participant shall approximate the aggregate federal, state and local individual income taxes attributable to the
amount paid pursuant to this subparagraph 9-2(b) (as determined pursuant to the tax rates set forth in subsection 9-14). No payments shall be made under this
subsection 9-2 as of any December 31 after the calendar year in which the participant retires or otherwise terminates employment with Abbott.
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        9-3.  Present values for the purposes of subsections 9-1, 9-2, 9-4 and 9-5 shall be determined using reasonable actuarial assumptions specified for this
purpose by Abbott and consistently applied. The "current value" of the payments previously made to a participant under subsections 9-1 and 9-2 means the
aggregate amount of such payments, with interest thereon (at the rate specified for this purpose by Abbott). For purposes of subsections 9-4 and 9-5, "Projected
Taxes" with respect to any payment of supplemental pension benefits under subsections 9-1 or 9-2, shall mean the taxes which Abbott projects will be incurred by
the participant on the income earned (i) on the payment (net of taxes) that is made pursuant to subsections 9-1 or 9-2, (ii) on the corresponding payment(s) for
Projected Taxes that are made pursuant to subsection 9-4 and, if applicable, 9-5 and (iii) on the accumulated income earned on any of the payments covered by
parts (i) and (ii) hereof, during the life of such participant's Grantor Trust (or during the period that such Grantor Trust would have been in existence if the
participant had elected to receive all of the payments under subsections 9-1 and 9-2 in cash). In calculating such Projected Taxes, Abbott shall use the aggregate
of the current federal, state and local tax rates specified by subsection 9-14.

        9-4.  Effective as of December 31, 1995, or any subsequent December 31, as a result of any payment made to a Qualified Participant for any calendar year
pursuant to subsection 9-1 or 9-2, Abbott shall also make a corresponding payment to such Qualified Participant in the amount of the present value of the
Projected Taxes. A "Qualified Participant" is either (i) a participant who as of December 31, 1995 was actively employed by Abbott and who had previously
received, or as of such date was qualified to receive, a payment under subsection 9-1; or (ii) a participant who as of any subsequent December 31 qualifies to
receive a payment pursuant to subsection 9-1. The payment for Projected Taxes under this subsection 9-4 shall be made to the Qualified Participant in
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the identical manner that the payment under subsection 9-1 or 9-2 was made. For example, (a) if the Qualified Participant elected to receive the payment under
subsection 9-1 directly in cash, then Abbott shall also pay the present value of the Projected Taxes on such payment in cash directly to the Qualified Participant,
and (b) if the Qualified Participant elected to receive the payment under subsection 9-1 into a Grantor Trust established by the Qualified Participant, then Abbott
shall pay the present value of the Projected Taxes on such payment as follows: current payment of a portion of such present value (determined as of that
December 31) in cash for such Qualified Participant directly to a Grantor Trust established by such participant, and current payment of the balance of such present
value in cash directly to such Qualified Participant, provided that the payment made directly to such participant shall approximate the aggregate federal, state and
local individual income taxes attributable to the amount paid pursuant to this subparagraph 9-4(b) (as determined pursuant to the tax rates set forth in
subsection 9-14). No payments shall be made under this subsection 9-4 as of any December 31 after the calendar year in which the participant retires or otherwise
terminates employment with Abbott.

        9-5.  In the event that Abbott has made any payment for projected Taxes under subsection 9-4 in cash directly to the Qualified Participant and there is a
subsequent increase in the tax rates for such Qualified Participant, Abbott shall make a further cash payment to such Qualified Participant in the amount of (a) the
present value of the Projected Taxes on the payments that were made under subsections 9-1 and 9-2 in cash directly to such Qualified Participant using the actual
tax rates for previous years and the new tax rates (determined in accordance with subsection 9-14) for the current and subsequent years, less (b) the amount that
would have been in the Qualified Participant's Tax Payment Account with respect to the payments made under subsections 9-1 and 9-2 in cash directly
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to the Participant, if such payments had instead been made to the Qualified Participant's Grantor Trust. Such amount shall be paid by Abbott directly to the
Qualified Participant in cash. In the event that Abbott has made any payment for Projected Taxes under subsection 9-4 to the Qualified Participant's Grantor Trust,
then Abbott shall as of December 31 of each year, make a further payment to the Qualified Participant in the amount of (a) the present value (as of that
December 31) of the Projected Taxes on the payments that were made under subsections 9-1 and 9-2 into the Qualified Participant's Grantor Trust less (b) the
balance of such Qualified Participant's Tax Payment Account (as described in subsection 9-8). Such payment shall be paid by Abbott as follows: the current
payment of a portion of such amount in cash directly to the Qualified Participant's Grantor Trust and the current payment of the balance of such amount in cash
directly to such Qualified Participant; provided, that the payments made directly to such Qualified Participant shall approximate the aggregate federal, state and
local individual income taxes attributable to the amount paid pursuant to this subsection 9-5. No payments shall be made under this subsection 9-5 for any year
following the participant's death. In the event that the calculation required by this subsection 9-5 for a Grantor Trust demonstrates that there has been an
overpayment of projected taxes, such overpayment shall be held within the Grantor Trust in an Excess Tax Account and may be used by Abbott as a credit against
any payments due hereunder or as specified in subsection 9-12.

        9-6.  For each Qualified Participant whose Grantor Trust has received a payment pursuant to subsection 9-4, Abbott, as the administrator of such Grantor
Trust, shall direct the trustee to distribute to the participant from the income of such Grantor Trust, a sum of money sufficient to pay
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the taxes on trust earnings for such year. The taxes shall be calculated by multiplying the income of the Grantor Trust by the aggregate of the federal, state, and
local tax rates (determined in accordance with subsection 9-14).

        9-7.  A participant shall be deemed to have irrevocably waived and shall be foreclosed from any right to receive any supplemental pension benefits on that
portion of the supplemental pension that the participant elects to be paid in cash under subsection 9-1 or 9-2. A participant, who has elected to receive a payment
under subsection 9-1 or 9-2 to a Grantor Trust, must establish such trust in a form which Abbott determines to be substantially similar to the trust attached to this
Supplemental Plan as Exhibit A. If a participant fails to make an election under subsection 9-1 or 9-2, or if a participant makes an election under subsection 9-1 or
9-2 to receive payment in a Grantor Trust but fails to establish a Grantor Trust, then payment shall be made in cash directly to the participant. Each payment
required under subsections 9-1, 9-2, 9-4 and 9-5 shall be made as soon as practicable after the amount thereof can be ascertained by Abbott, but in no event later
than the last day of the calendar year following the December 31 as of which such payment becomes due.



        9-8.  Abbott will establish and maintain a separate Supplemental Pension Account in the name of each participant, a separate After-Tax Supplemental
Pension Account in the name of each participant, and a separate Tax Payment Account in the name of each participant. The Supplemental Pension Account shall
reflect any amounts: (i) paid to a participant (including amounts paid to a participant's Grantor Trust) pursuant to subsections 9-1 and 9-2; (ii) credited to such
Account pursuant to subsection 9-9; and (iii) disbursed to a participant for supplemental pension benefits (or which would have been disbursed to a participant if
the participant had not elected to receive a cash disbursement pursuant to subsections 9-1 and 9-2). The After-Tax Supplemental Pension Account
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shall also reflect such amounts but shall be maintained on an after-tax basis. The Tax Payment Account shall reflect any amounts (i) paid to a Qualified
Participant (net of taxes) pursuant to subsections 9-4 and 9-5 and (ii) disbursed to a participant for the payment of taxes pursuant to subsection 9-6. The accounts
established pursuant to this subsection 9-8 are for the convenience of the administration of the Plan and no trust relationship with respect to such accounts is
intended or should be implied.

        9-9.  As of the end of each calendar year, a participant's Supplemental Pension Account shall be credited with interest calculated at a reasonable rate of
interest specified for this purpose by Abbott and consistently applied. Any amount so credited shall be referred to as a participant's "Interest Accrual". The
calculation of the Interest Accrual shall be based on the balance of the payments made pursuant to subsections 9-1 and 9-2 and any Interest Accrual thereon from
previous years. As of the end of each calendar year a participant's After-Tax Supplemental Pension Account shall be credited with interest which shall be referred
to as the After-Tax Interest Accrual. The "After-Tax Interest Accrual" shall be an amount equal to (a) the Interest Accrual credit to the participant's Supplemental
Pension Account for such year less (b) the product of (i) the amount of such Interest Accrual multiplied by (ii) the aggregate of the federal, state and local income
tax rates (determined in accordance with subsection 9-14). The Excess Interest Account shall be the cumulative amount, if any, by which the net income earned
by the Grantor Trust on the payments made pursuant to Sections 9-1, 9-2, 9-4, 9-5 and 9-10 (and interest earned thereon) for all years that the Grantor Trust has
been in existence exceeds the After-Tax Interest Accrual for such years.

18

        9-10.   In addition to any payment made to a participant for any calendar year pursuant to subsections 9-1, 9-2, 9-4 and 9-5, Abbott shall also make a
payment to a participant's Grantor Trust (a "Guaranteed Rate Payment"), for any year in which the net income of such trust does not equal or exceed the
participant's After-Tax Interest Accrual for that year. The Guaranteed Rate Payment shall equal the difference between the participant's After-Tax Interest Accrual
and such net income of the participant's Grantor Trust for the year, and shall be paid within 180 days of the end of that year. Any funds in a participant's Excess
Interest Account may be used by Abbott as a credit against any Guaranteed Rate Payment due to the participant under this subsection 9-10 or as specified in
subsection 9-12. No payments shall be made under this subsection 9-10 for any year following the year of the participant's death.

        9-11.   If at any time after a participant's retirement or other termination of employment with Abbott, there is no longer a balance in his or her Grantor Trust,
then such participant (or his or her surviving spouse if such spouse is entitled to periodic payments from the Grantor Trust) shall be entitled to a "Continuation
Payment" under this subsection 9-11. The amount of the Continuation Payment shall be equal to the amount of the supplemental pension that would have been
payable to the participant (or surviving spouse) had no payments been made to or for the participant's Grantor Trust under subsections 9-1 and 9-2. Continuation
Payments shall be made monthly, beginning with the month in which there is no longer a sufficient balance in the participant's Grantor Trust and ending with the
month of the participant's (or surviving spouse's) death. Payments under this subsection 9-11 shall be made by the employers (in such proportions as Abbott shall
designate)
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directly from their general corporate assets. Appropriate adjustments to the Continuation Payments shall be made in the event distributions have been made from
a participant's Grantor Trust for reasons other than benefit payments to the participant or surviving spouse.

        9-12.   To the extent that Abbott is obligated to make a payment to a participant under subsections 9-1, 9-2, 9-4, 9-5 or 9-10, Abbott shall have the right to
offset such payment with any funds in the participant's Excess Interest Account or Excess Tax Account. In addition, any funds in a participant's Excess Tax
Account may be used by Abbott as a credit against any future Guaranteed Rate Payment due to the participant under subsection 9-10.

        9-13.   For participants who are not Qualified Participants that received any payment pursuant to subsection 9-4, in addition to the payments provided under
subsections 9-1 and 9-2, each participant shall also be entitled to a Tax Gross Up payment for each year there is a balance in his or her Supplemental Pension
Account. The "Tax Gross Up" shall approximate: (a) the product of (i) the participant's After-Tax Interest Accrual for the year (calculated using the greater of the
rate of return of the Grantor Trusts or the rate specified in subsection 9-9), multiplied by (ii) the aggregate of the federal, state and local tax rates (determined in
accordance with subsection 9-14) plus (b) an amount equal to the product of (i) any payment made pursuant to this subsection 9-13, multiplied by (ii) the
aggregate tax rate determined under subparagraph 9-13(a)(ii) above, such that the participant is fully compensated for taxes on payments made hereunder.
Payment of the Tax Gross Up shall be made by the employers (in such proportions as Abbott shall designate) directly from their general corporate assets. The Tax
Gross Up for a year shall be paid to the participant as soon as practicable after the amount of the Tax Gross Up can be ascertained by Abbott, but in no event later
than the last
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day of the calendar year following the calendar year to which the Tax Gross Up relates. No payments shall be made under this subsection 9-13 for any year
following the year of the participant's death.

        9-14.   For purposes of this Supplemental Plan, a participant's federal income tax rate shall be deemed to be the highest marginal rate of federal individual
income tax in effect in the calendar year in which a calculation under this Supplemental Plan is to be made, and state and local tax rates shall be deemed to be the
highest marginal rates of individual income tax in effect in the state and locality of the participant's residence in the calendar year for which such a calculation is
to be made, net of any federal tax benefits.
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SUPPLEMENTAL BENEFIT

GRANTOR TRUST

  

        THIS AGREEMENT, made this            day of                        , 19    , by and between                        , (the "grantor"), and The Northern Trust Company,
located at Chicago, Illinois, as trustee (the "trustee"),

WITNESSETH THAT:

        WHEREAS, the grantor desires to establish and maintain a trust to hold certain benefits received by the grantor under the Abbott Laboratories Supplemental
Pension Plan, as it may be amended from time to time.

        NOW, THEREFORE, IT IS AGREED as follows:

ARTICLE I
Introduction

        I-1.    Name.    This agreement and the trust hereby evidenced (the "trust") may be referred to as the "                        Supplemental Benefit Grantor Trust."

        I-2.    The Trust Fund.    The "trust fund" as at any date means all property then held by the trustee under this agreement.

        I-3.    Status of the Trust.    The trust shall be irrevocable. The trust is intended to constitute a grantor trust under Sections 671-678 of the Internal Revenue
Code, as amended, and shall be construed accordingly.

        I-4.    The Administrator.    Abbott Laboratories ("Abbott") shall act as the "administrator" of the trust, and as such shall have certain powers, rights and
duties under this agreement as described below. Abbott will certify to the trustee from time to time the person or persons authorized to act on behalf of Abbott as
the administrator. The trustee may rely on the latest certificate received without further inquiry or verification.

        I-5.    Acceptance.    The trustee accepts the duties and obligations of the "trustee" hereunder, agrees to accept funds delivered to it by the grantor or the
administrator, and agrees to hold such funds (and any proceeds from the investment of such funds) in trust in accordance with this agreement.
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ARTICLE II
Distribution of the Trust Fund

        II-1.    Supplemental Pension Account.    The administrator shall maintain a "supplemental pension account" under the trust. As of the end of each calendar
year, the administrator shall charge the account with all distributions made from the account during that year; and credit the account with its share of trust income
and realized gains and charge the account with its share of trust expenses and realized losses for the year.

        II-2.    Distributions Prior to the Grantor's Death.    Principal and accumulated income shall not be distributed from the trust prior to the grantor's retirement
or other termination of employment with Abbott or a subsidiary of Abbott (the grantor's "settlement date"); provided that, each year the administrator may direct
the trustee to distribute to the grantor a portion of the income of the trust fund for that year, with the balance of such income to be accumulated in the trust. The
administrator shall inform the trustee of the grantor's settlement date. Thereafter, the trustee shall distribute the amounts from time to time credited to the
supplemental pension account to the grantor, if then living, in the same manner, at the same time and over the same period as the pension payable to the grantor
under Abbott Laboratories Annuity Retirement Plan.

        II-3.    Distributions After the Grantor's Death.    The grantor, from time to time may name any person or persons (who may be named contingently or
successively and who may be natural persons or fiduciaries) to whom the principal of the trust fund and all accrued or undistributed income thereof shall be
distributed upon the grantor's death. The grantor may direct that such amounts be distributed in a lump sum or, if the beneficiary is the grantor's spouse (or a trust
[a "Trust"] for which the grantor's spouse is the sole income beneficiary), in the same manner, at the same time and over the same period as the pension payable to
the grantor's surviving spouse under the Abbott Laboratories Annuity Retirement Plan. If the grantor directs the same method of distribution as the pension
payable to the surviving spouse under the Abbott Laboratories Annuity Retirement Plan to the spouse as beneficiary, any amounts remaining at the death of the
spouse beneficiary shall be distributed in a lump sum to the executor or administrator of the spouse beneficiary's estate. If the grantor directs the same method of
distribution as the pension payable to the surviving spouse under the Abbott Laboratories Annuity Retirement Plan to a Trust for which the grantor's spouse is the
sole income beneficiary, any amounts remaining at the death of the spouse shall be distributed in a lump sum to such Trust. Despite the foregoing, if (i) the
beneficiary is a Trust for which the grantor's spouse is the sole income beneficiary, (ii) payments are being made pursuant to this paragraph II-3 other than in a
lump sum and (iii) income earned by the trust fund for the year exceeds the amount of the annual installment payment, then such Trust may elect to withdraw
such excess income by written notice to the trustee. Each designation shall revoke all prior designations, shall be in writing and shall be effective only when filed
by the grantor with the administrator during the grantor's lifetime. If the grantor fails to direct a method of distribution, the distribution shall be made in a lump
sum. If the grantor fails to designate a beneficiary as provided above, then on the grantor's death, the trustee shall distribute the balance of the trust fund in a lump
sum to the executor or administrator of the grantor's estate."
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        II-4.    Facility of Payment.    When a person entitled to a distribution hereunder is under legal disability, or, in the trustee's opinion, is in any way
incapacitated so as to be unable to manage his or her financial affairs, the trustee may make such distribution to such person's legal representative, or to a relative
or friend of such person for such person's benefit. Any distribution made in accordance with the preceding sentence shall be a full and complete discharge of any
liability for such distribution hereunder.

        II-5.    Perpetuities.    Notwithstanding any other provisions of this agreement, on the day next preceding the end of 21 years after the death of the last to die
of the grantor and the grantor's descendants living on the date of this instrument, the trustee shall immediately distribute any remaining balance in the trust to the
beneficiaries then entitled to distributions hereunder.



ARTICLE III
Management of the Trust Fund

        III-1.    General Powers.    The trustee shall, with respect to the trust fund, have the following powers, rights and duties in addition to those provided
elsewhere in this agreement or by law:

(a) Subject to the limitations of subparagraph (b) next below, to sell, contract to sell, purchase, grant or exercise options to purchase, and otherwise
deal with all assets of the trust fund, in such way, for such considerations, and on such terms and conditions as the trustee decides. 

(b) To invest and reinvest the trust fund, without distinction between principal and income, in obligations of the United States Government and its
agencies or which are backed by the full faith and credit of the United States Government and in any mutual funds, common trust funds or
collective investment funds which invest solely in such obligations, provided that to the extent practicable no more than Ten Thousand Dollars
($10,000) shall be invested in such mutual funds, common trust funds or collective investment funds at any time; and any such investment made
or retained by the trustee in good faith shall be proper despite any resulting risk or lack of diversification or marketability. 

(c) To deposit cash in any depositary (including the banking department of the bank acting as trustee) without liability for interest, in amounts not in
excess of those reasonably necessary to make distributions from the trust. 

(d) To borrow from anyone, with the administrator's approval, such sum or sum from time to time as the trustee considers desirable to carry out this
trust, and to mortgage or pledge all or part of the trust fund as security.
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(e) To retain any funds or property subject to any dispute without liability for interest and to decline to make payment or delivery thereof until final
adjudication by a court of competent jurisdiction or until an appropriate release is obtained. 

(f) To begin, maintain or defend any litigation necessary in connection with the administration of this trust, except that the trustee shall not be obliged
or required to do so unless indemnified to the trustee's satisfaction. 

(g) To compromise, contest, settle or abandon claims or demands. 

(h) To give proxies to vote stocks and other voting securities, to join in or oppose (alone or jointly with others) voting trusts, mergers, consolidations,
foreclosures, reorganizations, liquidations, or other changes in the financial structure of any corporation, and to exercise or sell stock subscription
or conversion rights. 

(i) To hold securities or other property in the name of a nominee, in a depositary, or in any other way, with or without disclosing the trust relationship.

(j) To divide or distribute the trust fund in undivided interests or wholly or partly in kind. 

(k) To pay any tax imposed on or with respect to the trust; to defer making payment of any such tax if it is indemnified to its satisfaction in the
premises; and to require before making any payment such release or other document from any lawful taxing authority and such indemnity from the
intended payee as the trustee considers necessary for its protection. 

(l) To deal without restriction with the legal representative of the grantor's estate or the trustee or other legal representative of any trust created by the
grantor or a trust or estate in which a beneficiary has an interest, even though the trustee, individually, shall be acting in such other capacity,
without liability for any loss that may result. 

(m) Upon the prior written consent of the administrator, to appoint or remove by written instrument any bank or corporation qualified to act as
successor trustee, wherever located, as special trustee as to part or all of the trust fund, including property as to which the trustee does not act, and
such special trustee, except as specifically limited or provided by this or the appointing instrument, shall have all of the rights, titles, powers,
duties, discretions and immunities of the trustee, without liability for any action taken or omitted to be taken under this or the appointing
instrument. 

(n) To appoint or remove by written instrument any bank, wherever located, as custodian of part or all of the trust fund, and each such custodian shall
have such rights, powers, duties and discretions as are delegated to it by the trustee.
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(o) To employ agents, attorneys, accountants or other persons, and to delegate to them such powers as the trustee considers desirable, and the trustee
shall be protected in acting or refraining from acting on the advice of persons so employed without court action. 

(p) To perform any and all other acts which in the trustee's judgment are appropriate for the proper management, investment and distribution of the
trust fund.

        III-2.    Principal and Income.    Any income earned on the trust fund which is not distributed as provided in Article II shall be accumulated and from time to
time added to the principal of the trust. The grantor's interest in the trust shall include all assets or other property held by the trustee hereunder, including principal
and accumulated income.

        III-3.    Statements.    The trustee shall prepare and deliver monthly to the administrator and annually to the grantor, if then living, otherwise to each
beneficiary then entitled to distributions under this agreement, a statement (or series of statements) setting forth (or which taken together set forth) all
investments, receipts, disbursements and other transactions effected by the trustee during the reporting period; and showing the trust fund and the value thereof at
the end of such period.



        III-4.    Compensation and Expenses.    All reasonable costs, charges and expenses incurred in the administration of this trust, including compensation to the
trustee, any compensation to agents, attorneys, accountants and other persons employed by the trustee, and expenses incurred in connection with the sale,
investment and reinvestment of the trust fund shall be paid from the trust fund.

ARTICLE IV
General Provisions

        IV-1.    Interests Not Transferable.    The interests of the grantor or other persons entitled to distributions hereunder are not subject to their debts or other
obligations and may not be voluntarily or involuntarily sold, transferred, alienated, assigned or encumbered.

        IV-2.    Disagreements as to Acts.    If there is a disagreement between the trustee and anyone as to any act or transaction reported in any accounting, the
trustee shall have the right to a settlement of its account by any court.

        IV-3.    Trustee's Obligations.    No power, duty or responsibility is imposed on the trustee except as set forth in this agreement. The trustee is not obliged to
determine whether funds delivered to or distributions from the trust are proper under the trust, or whether any tax is due or payable as a result of any such delivery
or distribution. The trustee shall be protected in making any distribution from the trust as directed pursuant to Article II without inquiring as to whether the
distributee is
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entitled thereto; the trustee shall not be liable for any distribution made in good faith without written notice or knowledge that the distribution is not proper under
the terms of this agreement; and the trustee shall not be liable for any action taken because of the specific direction of the administrator.

        IV-4.    Good Faith Actions.    The trustee's exercise or non-exercise of its powers and discretions in good faith shall be conclusive on all persons. No one
shall be obliged to see to the application of any money paid or property delivered to the trustee. The certificate of the trustee that it is acting according to this
agreement will fully protect all persons dealing with the trustee.

        IV-5.    Waiver of Notice.    Any notice required under this agreement may be waived by the person entitled to such notice.

        IV-6.    Controlling Law.    The laws of the State of Illinois shall govern the interpretation and validity of the provisions of this agreement and all questions
relating to the management, administration, investment and distribution of the trust hereby created.

        IV-7.    Successors.    This agreement shall be binding on all persons entitled to distributions hereunder and their respective heirs and legal representatives,
and on the trustee and its successors.

ARTICLE V
Changes in Trustee

        V-1.    Resignation or Removal of Trustee.    The trustee may resign at any time by giving thirty days' advance notice to the administrator and the grantor. The
administrator may remove a trustee by written notice to the trustee and the grantor.

        V-2.    Appointment of Successor Trustee.    The administrator shall fill any vacancy in the office of trustee as soon as practicable by written notice to the
successor trustee; and shall give prompt written notice thereof to the grantor, if then living, otherwise to each beneficiary then entitled to payments or distributions
under this agreement. A successor trustee shall be a bank (as defined in Section 581 of the Internal Revenue Code, as amended).

        V-3.    Duties of Resigning or Removed Trustee and of Successor Trustee.    A trustee that resigns or is removed shall furnish promptly to the administrator
and the successor trustee an account of its administration of the trust from the date of its last account. Each successor trustee shall succeed to the title to the trust
fund vested in its predecessor without the signing or filing of any instrument, but each predecessor trustee shall execute all documents and do all acts necessary to
vest such title of record in the successor trustee. Each successor trustee shall have all the powers conferred by this agreement as if originally named trustee. No
successor trustee shall be personally liable for any act or failure to act of a predecessor trustee. With the approval of the administrator, a successor trustee may
accept the account furnished and the property delivered by a predecessor trustee without incurring any liability for so doing, and such acceptance will be complete
discharge to the predecessor trustee.
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ARTICLE VI
Amendment and Termination

        VI-1.    Amendment.    With the consent of the administrator, this trust may be amended from time to time by the grantor, if then living, otherwise by a
majority of the beneficiaries then entitled to payments or distributions hereunder, except as follows:

(a) The duties and liabilities of the trustee cannot be changed substantially without its consent. 

(b) This trust may not be amended so as to make the trust revocable.

        VI-2.    Termination.    This trust shall not terminate, and all rights, titles, powers, duties, discretions and immunities imposed on or reserved to the trustee,
the administrator, the grantor and the beneficiaries shall continue in effect, until all assets of the trust have been distributed by the trustee as provided in Article II.

*        *        *

        IN WITNESS WHEREOF, the grantor and the trustee have executed this agreement as of the day and year first above written.

   



Grantor

 The Northern Trust Company, as Trustee

 By

 Its
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Exhibit 12 

Abbott Laboratories

Computation of Ratio of Earnings to Fixed Charges

(Unaudited)

(dollars in millions except ratios)

  

Three Months Ended
March 31, 2003

Net Earnings  $ 801
Add (deduct):    
 Taxes on earnings   253
 Minority interest   3
  

Net Earnings as adjusted  $ 1,057
  

Fixed Charges:    
 Interest on long-term and short-term debt   48
 Capitalized interest cost   2
 Rental expense representative of an interest factor   16
  

Total Fixed Charges   66
  

Total adjusted earnings available for payment of fixed charges  $ 1,123
  

Ratio of earnings to fixed charges   17.0
  

NOTE: For the purpose of calculating this ratio, (i) earnings have been calculated by adjusting net earnings for taxes on earnings; interest expense;
capitalized interest cost, net of amortization; minority interest; and the portion of rentals representative of the interest factor, (ii) Abbott considers one-
third of rental expense to be the amount representing return on capital, and (iii) fixed charges comprise total interest expense, including capitalized
interest and such portion of rentals.
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Exhibit 99.1

Certification Pursuant To
18 U.S.C. Section 1350

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002 

        In connection with the Quarterly Report of Abbott Laboratories (the "Company") on Form 10-Q for the period ended March 31, 2003 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Miles D. White, Chairman of the Board and Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/  MILES D. WHITE      

Miles D. White
Chairman of the Board and
Chief Executive Officer
May 15, 2003  

        A signed original of this written statement required by Section 906 has been provided to Abbott Laboratories and will be retained by Abbott Laboratories and
furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 99.2

Certification Pursuant To
18 U.S.C. Section 1350

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002 

        In connection with the Quarterly Report of Abbott Laboratories (the "Company") on Form 10-Q for the period ended March 31, 2003 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Thomas C. Freyman, Senior Vice President, Finance and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/  THOMAS C. FREYMAN      

Thomas C. Freyman
Senior Vice President, Finance
and Chief Financial Officer
May 15, 2003  

        A signed original of this written statement required by Section 906 has been provided to Abbott Laboratories and will be retained by Abbott Laboratories and
furnished to the Securities and Exchange Commission or its staff upon request.
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