Edgar Filing: THERMO FISHER SCIENTIFIC INC. - Form 424B5

THERMO FISHER SCIENTIFIC INC.
Form 424B5

March 07, 2017
Table of Contents

Filed Pursuant to Rule 424(b)(5)
File No. 333-209867

The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated March 7, 2017
PROSPECTUS SUPPLEMENT

(To prospectus dated August 1, 2016)

Thermo Fisher Scientific Inc.

% Senior Notes due

We are offering aggregate principal amount of % Senior Notes due (the notes ). We will pay interest on
the notes on of each year, beginning on , 2018. The notes will mature on ,
We may redeem some or all of the notes at any time at the applicable redemption prices described in this prospectus
supplement. If a Change of Control Triggering Event as described in this prospectus supplement occurs, we may be
required to offer to purchase the notes from the holders. In addition, we may redeem the notes in whole but not in part,
at any time at our option, in the event of certain developments affecting U.S. taxation. There is no sinking fund for the
notes.

The notes will be our general unsecured senior obligations and rank equally with our existing and future unsecured
senior indebtedness.

Table of Contents 1



Edgar Filing: THERMO FISHER SCIENTIFIC INC. - Form 424B5

Investing in the notes involves risks. See _Risk Factors beginning on page S-7.

Per Note Total
Public offering price %
Underwriting discount %
Proceeds, before expenses, to us %

Interest on the notes will accrue from ,2017.

Neither the Securities and Exchange Commission ( SEC ) nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

We intend to apply to list the notes on the New York Stock Exchange. The listing application will be subject to
approval by the New York Stock Exchange. Upon such listing, we will use commercially reasonable best efforts to

maintain such listing and satisfy the requirements for such continued listing as long as the notes are outstanding.

The underwriters expect to deliver the notes through the book-entry system of Clearstream Banking, société anonyme,
and Euroclear Bank S.A./N.V. against payment on or about ,2017.

Joint Book-Running Managers

Credit Suisse HSBC
The date of this prospectus supplement is , 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of
this offering. The second part is the prospectus, which describes more general information, some of which may not
apply to this offering. You should read this prospectus supplement, any related free writing prospectus that we provide
to you and the accompanying prospectus, together with the additional information described under the heading Where
You Can Find More Information and Incorporation By Reference elsewhere in this prospectus supplement.

In this prospectus supplement, except as otherwise indicated or unless the context otherwise requires, Thermo Fisher,

the company, we, us and our refer to Thermo Fisher Scientific Inc. and its consolidated subsidiaries. If the informa
set forth in this prospectus supplement differs in any way from the information set forth in the accompanying
prospectus, you should rely on the information set forth in this prospectus supplement.

References in this prospectus supplement to U.S. dollars, U.S.$ or $ are to the currency of the United States of
America and references to and euro are to the single currency introduced at the third stage of the European Monetary
Union pursuant to the Treaty establishing the European Community, as amended.

This prospectus supplement, any related free writing prospectus that we provide to you and the accompanying
prospectus may be used only for the purpose for which they have been prepared. No one is authorized to give
information other than that contained in or incorporated by reference into this prospectus supplement, any related free
writing prospectus that we provide to you and the accompanying prospectus. We have not, and the underwriters have
not, authorized any other person to provide you with different information. Neither we nor any of the underwriters or
their affiliates take any responsibility for, nor can we or any of the underwriters or their affiliates provide any
assurance as to the reliability of, any information that others may give you.

You should assume that the information appearing in this prospectus supplement, any related free writing
prospectus that we provide to you, the accompanying prospectus and the documents incorporated by reference
is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed since those dates. Neither this prospectus supplement, any related free writing
prospectus that we provide to you nor the accompanying prospectus constitutes an offer, or a solicitation on
our behalf or on behalf of the underwriters, to subscribe for and purchase any of the securities and may not be
used for or in connection with an offer or solicitation by anyone in any jurisdiction in which such an offer or
solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

S-iii
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STABILIZATION

IN CONNECTION WITH THE ISSUE OF THE NOTES, HSBC BANK PLC (IN THIS CAPACITY, THE

STABILIZING MANAGER ) (OR ANY PERSON ACTING ON BEHALF OF THE STABILIZING
MANAGER) MAY OVER-ALLOT THE NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH
MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZING
MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) WILL
UNDERTAKE ANY STABILIZATION ACTION. ANY STABILIZATION ACTION MAY BEGIN ON OR
AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE
OFFER OF THE NOTES IS MADE, AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST
END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE OF THE NOTES AND 60 DAYS
AFTER THE DATE OF THE ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION OR
OVER-ALLOTMENT MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS
ACTING ON BEHALF OF THE STABILIZING MANAGER) IN ACCORDANCE WITH ALL
APPLICABLE LAWS AND RULES.

S-iv
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NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of the
notes in any member state of the European Economic Area that has implemented the Prospectus Directive (each, a

Relevant Member State ) will be made pursuant to an exemption under the Prospectus Directive, as implemented in
that Relevant Member State, from the requirement to produce a prospectus for offers of the notes. Accordingly, any
person making or intending to make any offer in that Relevant Member State of notes which are the subject of the
offering contemplated by this prospectus supplement and the accompanying prospectus may only do so in
circumstances in which no obligation arises for us or any of the underwriters to produce a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do
we or they authorize, the making of any offer of the notes in circumstances in which an obligation arises for us or the
underwriters to publish a prospectus for such offer. Prospectus Directive means Directive 2003/71/EC (and
amendments thereto, including Directive 2010/73/EU), and includes any relevant implementing measure in the
Relevant Member State.

Table of Contents 8
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at,
persons in the United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus
Directive and that are also (1) investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order ) or (2) high net worth entities, and other
persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such

person being referred to as a Relevant Person ). This prospectus supplement and the accompanying prospectus and
their contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed
by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a Relevant
Person should not act or rely on this prospectus supplement and/or the accompanying prospectus or any of their
contents.

This prospectus supplement and the accompanying prospectus have not been approved for the purposes of Section 21
of the UK Financial Services and Markets Act 2000 ( FSMA ) by a person authorized under FSMA. This prospectus
supplement and the accompanying prospectus are being distributed and communicated to persons in the United
Kingdom only in circumstances in which Section 21(1) of FSMA does not apply.

The notes are not being offered or sold to any person in the United Kingdom except in circumstances which will not
result in an offer of securities to the public in the United Kingdom within the meaning of Part VI of FSMA.

The notes are offered globally for sale only in those jurisdictions in the United States, Europe and elsewhere where it
is lawful to make such offers. The distribution of this prospectus supplement and the accompanying prospectus and
the offering or sale of the notes in some jurisdictions may be restricted by law. Persons outside the United States who
receive this prospectus supplement and the accompanying prospectus should inform themselves about and observe
any applicable restrictions. This prospectus supplement and the accompanying prospectus may not be used for or in
connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not
authorized or to any person to whom it is unlawful to make that offer or solicitation.

S-vi
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates by reference certain statements that are, or may be deemed to be,
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). Any

statements contained in or incorporated by reference into this prospectus supplement or the accompanying prospectus

that are not statements of historical fact may be deemed to be forward-looking statements, including without limitation
statements regarding: projections of revenue, expenses, earnings, margins, tax rates, tax provisions, cash flows,
pension and benefit obligations and funding requirements, our liquidity position; cost reductions, restructuring
activities, new product and service developments, competitive strengths or market position, acquisitions or
divestitures; growth, declines and other trends in markets we sell into; new or modified laws, regulations and
accounting pronouncements; outstanding claims, legal proceedings, tax audits and assessments and other contingent
liabilities; foreign currency exchange rates and fluctuations in those rates; general economic and capital markets
conditions; the timing of any of the foregoing; assumptions underlying any of the foregoing; and any other statements
that address events or developments that we intend or believe will or may occur in the future. Without limiting the
foregoing, the words believes, anticipates, plans, expects, seeks, estimates, and similar expressions are intend
identify forward-looking statements, although not all forward-looking statements are accompanied by such words.

While we may elect to update forward-looking statements in the future, we specifically disclaim any obligation to do

so0, even if our estimates change, and you should not rely on those forward-looking statements as representing our

views as of any date subsequent to the date of this prospectus supplement.

A number of important factors could cause our results to differ materially from those indicated by such
forward-looking statements, including those detailed under the heading Risk Factors below and in the documents
incorporated herein by reference.

S-vii
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein or therein. It may not contain all of the information
that you should consider before investing in the notes. For a more complete discussion of the information you should
consider before investing in the notes, you should carefully read this entire prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein or therein.

Our Company

Thermo Fisher is the world leader in serving science. Our mission is to enable our customers to make the world
healthier, cleaner and safer. We help our customers accelerate life sciences research, solve complex analytical
challenges, improve patient diagnostics and increase laboratory productivity.

Thermo Fisher had approximately 55,000 employees and served more than 400,000 customers within pharmaceutical
and biotech companies, hospitals and clinical diagnostic labs, universities, research institutions and government
agencies, as well as environmental, industrial quality and process control settings, as of February 28, 2017.

We serve our customers through our premier brands, Thermo Scientific, Applied Biosystems, Invitrogen, Fisher
Scientific and Unity Lab Services:

The Thermo Scientific brand offers customers in research, diagnostics, industrial, and applied markets a complete
range of high-end analytical instruments as well as laboratory equipment, software, services, consumables and
reagents. Our portfolio of products includes innovative technologies for mass spectrometry, chromatography,
elemental analysis, molecular spectroscopy, sample preparation, informatics, chemical research and analysis, cell
culture, bioprocess production, cellular, protein and molecular biology research, allergy testing, drugs-of-abuse
testing, therapeutic drug monitoring testing, microbiology, anatomical pathology, as well as environmental
monitoring and process control.

The Applied Biosystems brand offers customers in research, clinical and applied markets integrated instrument
systems, reagents, and software for genetic analysis. Our portfolio includes innovative technologies for genetic
sequencing and real-time, digital and end point polymerase chain reaction, that are used to determine meaningful
genetic information in applications such as cancer diagnostics, human identification testing, and animal health, as
well as inherited and infectious disease.

The Invitrogen brand offers life science customers a broad range of consumables and instruments that accelerate
research and ensure consistency of results. Our portfolio of products includes innovative solutions for cellular
analysis and biology, flow cytometry, cell culture, protein expression, synthetic biology, molecular biology and
protein biology.

Fisher Scientific is our channels brand, offering customers a complete portfolio of laboratory equipment, chemicals,
supplies and services used in scientific research, healthcare, safety, and education markets. These products are
offered through an extensive network of direct sales professionals, industry-specific catalogs, e-commerce

Table of Contents 11
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capabilities and supply-chain management services. We also offer a range of biopharma services for clinical trials
management and biospecimen storage.

Unity Lab Services is our services brand, offering a complete portfolio of services from enterprise level
engagements to individual instruments and laboratory equipment, regardless of the original manufacturer. Through
our network of world-class service and support personnel, we provide services that are designed to help our
customers improve productivity, reduce costs, and drive decisions with better data.

S-1
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We continuously increase our depth of capabilities in technologies, software and services, and leverage our extensive
global channels to address our customers emerging needs. Our goal is to make our customers more productive in an
increasingly competitive business environment, and to allow them to solve their challenges, from complex research to
improved patient care, environmental and process monitoring, and consumer safety.

Thermo Fisher is a Delaware corporation and was incorporated in 1956. The company completed its initial public
offering in 1967 and was listed on the New York Stock Exchange in 1980. The company s principal executive offices
are located at 168 Third Avenue, Waltham, Massachusetts 02451, and its telephone number is (781) 622-1000.

Risk Factors
An investment in the notes involves risk. You should carefully consider the information set forth in the section of this
prospectus supplement entitled Risk Factors beginning on page S-7, as well as other information included or

incorporated by reference in this prospectus supplement and the accompanying prospectus, before deciding whether to
invest in the notes.

S-2
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The Offering

A brief description of the material terms of the offering follows. For a more complete description of the notes offered
hereby, see Description of the Notes in this prospectus supplement and Description of Thermo Fisher Debt Securities
in the accompanying prospectus.

Issuer Thermo Fisher Scientific Inc.
Notes Offered aggregate principal amount of % Senior Notes due
Interest The notes will bear interest at the rate of % per annum.
Interest on the notes will be paid on of each year, commencing on
, 2018, to the persons in whose names the notes are registered in the
security register on the preceding , whether or not a business day.
Maturity The notes will mature on ,
Ranking The notes will be:

general unsecured obligations of ours;

effectively subordinated in right of payment to all existing and future secured
indebtedness of ours to the extent of the assets securing such indebtedness;

structurally subordinated to all existing and future indebtedness and other
liabilities and commitments (including trade payables and lease obligations) of
our subsidiaries, to the extent of the assets of such subsidiaries;

equal in right of payment with all existing and future unsecured and
unsubordinated indebtedness of ours; and

senior in right of payment to any existing and future indebtedness of ours that is
subordinated to the notes.

As of December 31, 2016:

we and our subsidiaries had approximately $16.6 billion in outstanding
consolidated indebtedness (excluding trade payables, intercompany liabilities and
income tax-related liabilities), as well as $2.4 billion of availability under a
multi-currency revolving credit facility;

our subsidiaries had approximately $3.4 billion of indebtedness (excluding trade
payables, intercompany liabilities and income tax- related liabilities) to which the
notes would have been structurally subordinated;

Thermo Fisher Scientific Inc. had no secured indebtedness outstanding; and

after giving effect to this offering and assuming the application of a portion of the
net proceeds from this offering to redeem certain of our existing debt, our total
consolidated indebtedness would have been approximately $ billion, and our
subsidiaries would have had approximately $3.4 billion of indebtedness to which
the notes would have been structurally subordinated.

Table of Contents 14
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All payments of principal of, and premium, if any, and interest on, the notes,
including any payments made upon any redemption of the notes, will be made in
euro. If the euro is unavailable to us due to the imposition of exchange controls or
other circumstances beyond our control or if the euro is no longer being used

S-3
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Payment of Additional Amounts

Optional Redemption

Redemption for Tax Reasons

Purchase of Notes Upon a
Change of Control
Triggering Event

Use of Proceeds
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by the then member states of the European Monetary Union that have adopted the
euro as their currency or for the settlement of transactions by public institutions of
or within the international banking community, then all payments in respect of the
notes will be made in U.S. dollars until the euro is again available to us or so used.

We will, subject to certain exceptions and limitations, pay to the beneficial owners
of the notes who are not United States persons, additional amounts as may be
necessary so that every net payment of the principal of, and premium, if any, and
interest on, such holder s note after deduction or withholding for or on account of
any present or future tax, assessment or other governmental charge imposed upon
that holder by the United States (or any political subdivision or taxing authority
thereof or therein), will not be less than the amount provided in such holder s note to
be then due and payable.

At any time and from time to time prior to , ( months prior to their
maturity), we will have the option to redeem the notes, in whole at any time or in
part from time to time, at a redemption price equal to the greater of (1) 100% of the
principal amount of the notes to be redeemed and (2) the sum of the present values
of the remaining scheduled payments of the notes being redeemed that would be
due if such notes matured on ,  ( months prior to their maturity) (not
including any portion of the payments of interest accrued but unpaid as of the date
of redemption) discounted to the date of redemption on an annual basis
(ACTUAL/ACTUAL (ICMA)), using a discount rate equal to the Comparable
Bond Rate (as defined herein) plus  basis points, plus accrued and unpaid interest
thereon, if any, to, but excluding, the date of redemption. In addition, on and after

, ( months prior to their maturity), we will have the option to redeem
the notes, in whole at any time or in part from time to time, at a redemption price
equal to 100% of the principal amount of the notes to be redeemed, plus accrued
and unpaid interest, if any, to, but excluding, the date of redemption. See

Description of the Notes Optional Redemption.

We may redeem all, but not less than all, of the notes in the event of certain changes
in the tax laws of the United States (or any political subdivision or taxing authority
thereof or therein) which would create a material probability that we would be
obligated to pay additional amounts as described above under =~ Payment of
Additional Amounts. This redemption would be made on at least 15 days but not
more than 60 days notice and at a redemption price equal to 100% of the principal
amount of the notes, plus any accrued and unpaid interest on the notes to, but not
including, the date fixed for redemption. See Description of the Notes Redemption
Upon Tax Event.

Upon the occurrence of a Change of Control Triggering Event (as defined herein),
we will, in certain circumstances, be required to make an offer to purchase the notes
at a price equal to 101% of their principal amount plus any accrued and unpaid
interest, if any, to, but excluding, the date of repurchase. See Description of the
Notes Repurchase Upon a Change of Control.

We intend to use approximately $  million of the net proceeds of this offering to
redeem all of the outstanding $500 million aggregate principal amount of our
1.850% senior notes due 2018 that mature on January 15, 2018 and to pay accrued

16
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interest, fees and expenses associated with the redemption. We intend to
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use any remaining net proceeds for general corporate purposes, which may include,
without limitation, the repayment, redemption or refinancing of indebtedness,
capital expenditures, funding of possible acquisitions, working capital, satisfaction
of other obligations or the repurchase of our outstanding equity securities. See Use
of Proceeds.

Form and Denomination The notes will be issued in the form of one or more fully-registered global
securities, without coupons, in denominations of 100,000 in principal amount and
integral multiples of 1,000 in excess thereof. These global securities will be
deposited with a common depositary on behalf of Clearstream Banking, société
anonyme ( Clearstream ), and Euroclear Bank S.A.//N.V. (' Euroclear ) or its nominee.
Beneficial interests in the global securities will be shown on, and transfers will be
effected only through, records maintained by Clearstream and Euroclear. Except in
the limited circumstances described under Description of the Notes Book-Entry,
Delivery and Form, notes will not be issued in certificated form or exchanged for
interests in global securities.

Additional Notes We may from time to time, without consent of the holders of the notes, issue
additional notes having the same terms and conditions (except for the issue date,
offering price and, if applicable, the first interest payment date) as the notes being
offered hereby. Additional notes issued in this manner will form a single series with
the outstanding series of notes.

Risk Factors An investment in the notes involves risk. You should carefully consider the
information set forth in the section of this prospectus supplement entitled Risk
Factors beginning on page S-7, as well as other information included or
incorporated by reference in this prospectus supplement and the accompanying
prospectus, before deciding whether to invest in the notes.

Listing We intend to apply to list the notes on the New York Stock Exchange. The listing
application will be subject to approval by the New York Stock Exchange. Upon
such listing, we will use commercially reasonable best efforts to maintain such
listing and satisfy the requirements for such continued listing as long as the notes
are outstanding.

Trustee The Bank of New York Mellon Trust Company, N.A.

Paying Agent The Bank of New York Mellon, London Branch

Governing Law The indenture and the notes will be governed by the laws of the State of New York.
S-5
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Summary Consolidated Financial Data

The following table presents summary consolidated financial data as of and for the periods indicated. The statement of

income data for each of the fiscal years in the three-year period ended December 31, 2016 and the balance sheet data

as of December 31, 2016 and 2015 have been derived from the audited consolidated financial statements included in

our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on February 28, 2017

(the 2016 Form 10-K ), which is incorporated herein by reference. The balance sheet data as of December 31, 2014

have been derived from our audited consolidated financial statements included in our Annual Report on Form 10-K

for the year ended December 31, 2015, originally filed with the SEC on February 25, 2016, which is not incorporated

herein by reference. You should read the following table in conjunction with the information contained in our
Management s Discussion and Analysis of Financial Condition and Results of Operations and our audited consolidated

financial statements and related notes in our 2016 Form 10-K.

Fiscal Year Ended December 31,
2016(a) 2015(b) 2014(c)
(In millions except per share amounts)
Statement of Income Data:

Revenues $18,274.1 $16,965.4 $16,889.6
Operating Income 2,449.2 2,336.2 2,503.0
Income from Continuing Operations 2,025.3 1,980.3 1,895.5
Net Income 2,021.8 1,975.4 1,894.4
Earnings per Share from Continuing Operations:

Basic 5.13 4.97 4.76
Diluted 5.10 4.93 4.71
Earnings per Share:

Basic 5.12 4.96 4.76
Diluted 5.09 4.92 4.71

As of December 31,
2016(a) 2015(b) 2014(c)

(In millions)
Balance Sheet Data:

Working Capital $ 2,155.2 $ 1,594.9 $ 1,190.0
Total Assets 45,907.5 40,834.3 42,852.1
Long-term Obligations 15,372.4 11,420.2 12,351.6
Shareholders Equity 21,539.3 21,350.2 20,548.1

The caption restructuring and other costs/income in the notes below includes amounts charged to cost of revenues,
primarily for the sale of inventories revalued at the date of the acquisition, and charges/credits to selling, general and
administrative expense primarily for significant acquisition transaction costs.

(a) Reflects $395 million of pre-tax charges for restructuring and other costs and the repurchase of $1.25 billion of
our common stock. Also reflects the acquisitions of Affymetrix, Inc. in March 2016 and FEI Company in
September 2016.
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(b) Reflects $171 million of pre-tax charges for restructuring and other costs and the repurchase of $500 million of
our common stock.

(c) Reflects $140 million of pre-tax income from gains on sale of businesses, net of restructuring and other
costs. Also reflects the acquisition of Life Technologies Corporation in February 2014.

S-6
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RISK FACTORS

Investing in the notes involves various risks, including the risks described below. You should carefully consider the
following risks, as well as the other information contained in or incorporated by reference into this prospectus
supplement and the accompanying prospectus before investing in the notes. In addition to the risks described below,
our business is subject to risks that affect many other companies, such as competition, technological obsolescence,
labor relations, general economic conditions, geopolitical events and international operations. Additional risks not
currently known to us or that we currently believe are immaterial also may impair our business, financial condition,
results of operations and cash flows.

Risks Relating to the Notes
There may not be a liquid market for the notes.

The notes are a new issue of securities with no established trading market. Although an application will be made to
have the notes listed on the New York Stock Exchange, we cannot assure you that the notes will become or remain
listed. The listing application is subject to approval by the New York Stock Exchange. Upon such listing, we will use
commercially reasonable best efforts to maintain such listing and satisfy the requirements for such continued listing as
long as the notes are outstanding; however, we may not obtain or be able to maintain such listing on the New York
Stock Exchange. If we do not obtain or maintain such listing, we are required only to use commercially reasonable
efforts to obtain and maintain admission to listing on such other stock exchange as we may, with the consent of the
underwriters, decide. Failure of the notes to be listed on, or the delisting of the notes from, the New York Stock
Exchange may have a material adverse effect on a holder s ability to sell the notes. We have been informed by the
underwriters that they intend to make a market in the notes after the offering is completed. However, the underwriters
are not obligated to do so and may discontinue their market making activities at any time without notice. We cannot
assure the liquidity of the trading market for the notes or that an active public market for the notes will develop. If an
active public trading market for the notes does not develop, the market price and liquidity of the notes may be
adversely affected. If the notes are traded, they may trade at a discount from their initial offering price, depending on
prevailing interest rates, the market for similar securities, our operating performance and financial condition, general
economic conditions and other factors. Moreover, the condition of the financial markets and prevailing interest rates
have fluctuated in the past and are likely to fluctuate in the future, which could have an adverse effect on the market
price of the notes. As a result, there can be no assurance that an active trading market will develop for the notes. To
the extent an active trading market does not develop, you may not be able to resell your notes at their fair market value
or at all.

We conduct substantially all of our operations through subsidiaries.

We conduct substantially all of our operations through subsidiaries and we are dependent on distributions of funds
from our subsidiaries to meet our debt service and other obligations, including the payment of principal and interest on
the notes. Our subsidiaries may not generate sufficient cash from operations to enable us to make payments on our
indebtedness, including the notes. The ability of our subsidiaries to make distributions to us may be restricted by,
among other things, applicable state corporate laws, other laws and regulations and contractual restrictions. If we are
unable to obtain funds from our subsidiaries as a result of restrictions under our other debt instruments, state law or
otherwise, we may not be able to pay interest or principal on the notes when due, or to redeem the notes, and we
cannot assure you that we will be able to obtain the necessary funds from other sources.

The notes will not restrict our ability to incur additional debt, to repurchase our securities or to take other actions
that could negatively impact our ability to satisfy our obligations under the notes.
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Neither the notes nor the indenture governing the notes will restrict our ability or the ability of our subsidiaries to
incur additional debt, repurchase securities, recapitalize, or pay dividends or make distributions to shareholders, or
require us to maintain interest coverage or other current ratios.
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Although the indenture governing the notes will contain limited covenants that would restrict our ability and the
ability of certain of our subsidiaries to create, incur or assume secured indebtedness or to enter into sale and
lease-back transactions or to pledge the capital stock of our subsidiaries, these restrictions only apply to the extent that
the indebtedness created, incurred or assumed is secured by a lien on a Principal Property (as defined in the indenture)
or by a pledge of capital stock of any of our direct or indirect subsidiaries that own a Principal Property, or to the
extent that the property subject to the sale and lease-back transaction is a Principal Property. In order to constitute a
Principal Property for purposes of these covenants, a property must have a book value in excess of 3% of our most
recently calculated consolidated net assets. Based on our consolidated net assets as of December 31, 2016, a property
would only constitute a Principal Property if it had a book value in excess of approximately $864 million. As of the
date of this prospectus supplement, neither we nor any of our subsidiaries owns any Principal Property as defined. As
a result, as of the date of this prospectus supplement, the notes would not restrict us or our subsidiaries from creating,
incurring or assuming an unlimited amount of indebtedness secured by a lien on all of our respective assets or by a
pledge of the capital stock of any of our subsidiaries, and we would not be required to equally and ratably secure the
notes. As a result, any such secured indebtedness would effectively rank senior to the notes to the extent of the value
of the assets and/or the capital stock providing the security.

Other than as described above and under the caption Description of the Notes Repurchase Upon a Change of Control
below, the provisions of the indenture governing the notes will not afford holders of debt securities issued thereunder,
including the notes, protection in the event of a sudden or significant decline in our credit quality or in the event of a
takeover, recapitalization or highly leveraged or similar transaction involving us or any of our affiliates that may
adversely affect such holders. In addition, our ability to recapitalize, incur additional debt and take a number of other
actions that will not be limited by the terms of the notes or the indenture could have the effect of diminishing our
ability to make payments on the notes when due.

The notes will be structurally subordinated to the debt and other liabilities of our existing and future subsidiaries.

The notes are not guaranteed by any of our subsidiaries and, accordingly, a holder of the notes will not have any claim
as a creditor against any subsidiary. Therefore, claims of holders of the notes will be structurally subordinated to the
claims of creditors of these subsidiaries, including trade creditors. All obligations of our subsidiaries will have to be
satisfied before any of the assets of such subsidiaries would be available for distribution, upon a liquidation or
otherwise, to us. In addition, the indenture governing the notes will not prohibit our subsidiaries from incurring
additional indebtedness.

As of December 31, 2016:

we and our subsidiaries had approximately $16.6 billion in outstanding consolidated indebtedness (excluding trade
payables, intercompany liabilities and income tax-related liabilities), as well as $2.4 billion of availability under a
multi-currency revolving credit facility;

our subsidiaries had approximately $3.4 billion of indebtedness (excluding trade payables, intercompany liabilities
and income tax-related liabilities) to which the notes would have been structurally subordinated;

Thermo Fisher Scientific Inc. had no secured indebtedness outstanding; and
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after giving effect to this offering and assuming the application of a portion of the net proceeds from this offering to
redeem certain of our existing debt, our total consolidated indebtedness would have been approximately $
billion, and our subsidiaries would have had approximately $3.4 billion of indebtedness to which the notes would

have been structurally subordinated.
The notes will be unsecured and therefore would be effectively subordinated to our future secured debt, if any.

The notes will not be secured. As of December 31, 2016, we had no secured indebtedness outstanding. However, if we
incur secured indebtedness in the future, the notes will be effectively subordinated to such secured
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indebtedness to the extent of the value of the assets securing such indebtedness. In the event of our bankruptcy,
liquidation, reorganization or other winding up, our assets that secure such debt will be available to pay obligations on
the notes only after the secured debt has been repaid in full from these assets. There may not be sufficient assets
remaining to pay amounts due on any or all of the notes then outstanding.

We may not be able to repurchase all of the notes upon a change of control triggering event, which would result in
a default under the notes.

Upon the occurrence of a Change of Control Triggering Event (as defined herein), unless we have redeemed,

defeased, or satisfied and discharged the notes, each holder of notes will have the right to require us to repurchase all

or any part of such holder s notes at a price in cash equal to 101% of their principal amount, plus accrued and unpaid
interest, if any, to, but excluding, the date of repurchase. If we experience a Change of Control Triggering Event, there
can be no assurance that we would have sufficient financial resources available to satisfy our obligations to repurchase
the notes. In addition, our ability to repurchase the notes for cash may be limited by law or by the terms of other
agreements relating to our indebtedness outstanding at that time. Our failure to repurchase the notes as required under
the indenture governing the notes would result in a default under the indenture, which could have material adverse
consequences for us and for holders of the notes. See Description of the Notes Repurchase Upon a Change of Control.

Holders of the notes will receive payments solely in euro, subject to limited exceptions.

All payments of interest on and the principal of the notes, any redemption price for the notes and any additional
amounts will be made in euro, subject to certain limited exceptions. We, the underwriters, the trustee and the paying
agent with respect to the notes will not be obligated to convert, or to assist any registered holder or beneficial owner of
notes in converting, payments of interest, principal, any redemption price or any additional amount in euro made with
respect to the notes into U.S. dollars or any other currency.

Holders of the notes may be subject to the effects of foreign currency exchange rate fluctuations, as well as
possible exchange controls, relating to the euro.

The initial investors in the notes will be required to pay for the notes in euro. Neither we nor the underwriters will be
obligated to assist the initial investors in obtaining euro or in converting other currencies into euro to facilitate the
payment of the purchase price for the notes.

An investment in any security denominated in, and all payments with respect to which are to be made in, a currency

other than the currency of the country in which an investor in the notes resides or the currency in which an investor
conducts its business or activities (the investor s home currency ), entails significant risks not associated with a similar
investment in a security denominated in the investor s home currency. In the case of the notes offered hereby, these

risks may include the possibility of:

significant changes in rates of exchange between the euro and the investor s home currency; and

the imposition or modification of foreign exchange controls with respect to the euro or the investor s home currency.
We have no control over a number of factors affecting the notes offered hereby and foreign exchange rates, including
economic, financial and political events that are important in determining the existence, magnitude and longevity of
these risks and their effects. Changes in foreign currency exchange rates between two currencies result from the
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interaction over time of many factors directly or indirectly affecting economic and political conditions in the countries
issuing such currencies, and economic and political developments globally and in other relevant countries. Foreign
currency exchange rates may be affected by, among other factors, existing and expected rates of inflation, existing and
expected interest rate levels, the balance of payments between countries, and the extent of governmental surpluses or
deficits in various countries. All of these factors are, in turn,
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sensitive to the monetary, fiscal and trade policies pursued by the governments of various countries important to
international trade and finance. Moreover, the recent global economic volatility and the actions taken or to be taken by
various national governments in response to the volatility could significantly affect the exchange rates between the
euro and the investor s home currency.

The exchange rates of an investor s home currency for euro and the fluctuations in those exchange rates that have
occurred in the past are not necessarily indicative of the exchange rates or the fluctuations therein that may occur in
the future. Depreciation of the euro against the investor s home currency would result in a decrease in the investor s
home currency equivalent yield on a note, in the investor s home currency equivalent of the principal payable at the
maturity of that note and generally in the investor s home currency equivalent market value of that note. Appreciation
of the euro in relation to the investor s home currency would have the opposite effects. The European Union or one or
more of its member states may, in the future, impose exchange controls and modify any exchange controls imposed,
which controls could affect exchange rates, as well as the availability of euro at the time of payment of principal of,
interest on, or any redemption payment or additional amounts with respect to, the notes.

This description of foreign exchange risks does not describe all the risks of an investment in securities, including, in
particular, the notes, that are denominated or payable in a currency other than an investor s home currency. You should
consult your own financial and legal advisors as to the risks involved in an investment in the notes.

In a lawsuit for payment on the notes, an investor may bear currency exchange risk.

The notes will be governed by New York law. Under New York law, a New York state court rendering a judgment on
the notes would be required to render the judgment in euro. However, the judgment would be converted into U.S.
dollars at the exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on
the notes, investors would bear currency exchange risk until a New York state court judgment is entered, which could
be a long time from the date the judgment is rendered. In courts outside of New York, investors may not be able to
obtain a judgment in a currency other than U.S. dollars. For example, a judgment for money in an action based on the
notes in many other U.S. federal or state courts ordinarily would be enforced in the United States only in U.S. dollars.
The date used to determine the rate of conversion of euro into U.S. dollars will depend upon various factors, including
which court renders the judgment.

The notes permit us to make payments in U.S. dollars if we are unable to obtain euro.

We will pay the principal of and interest on each note to the registered holder in euro in immediately available funds,
provided that, if on or after the date of this prospectus supplement the euro is unavailable to us due to the imposition
of exchange controls or other circumstances beyond our control or if the euro is no longer being used by the then
member states of the European Economic and Monetary Union that have adopted the euro as their currency or for the
settlement of transactions by public institutions of or within the international banking community, then all payments in
respect of the notes will be made in U.S. dollars until the euro is again available to us or so used. In such
circumstances, the amount payable on any date in euro will be converted into U.S. dollars at the rate mandated by the
U.S. Federal Reserve Board as of the close of business on the second business day prior to the relevant payment date
or, in the event the U.S. Federal Reserve Board has not mandated a rate of conversion, on the basis of the then most
recent U.S. dollar/euro exchange rate published in The Wall Street Journal on or prior to the second business day prior
to the relevant payment date. Any payment in respect of the notes so made in U.S. dollars will not constitute an event
of default under the notes or the indenture governing the notes. See Description of the Notes Issuance in Euro.

Trading in the clearing system is subject to minimum denomination requirements.
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1,000 in excess thereof. It is possible that the clearing systems may process trades that could result in
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amounts being held in denominations smaller than the minimum denominations. If definitive notes are required to be
issued in relation to such notes in accordance with the provisions of the relevant global notes, a holder who does not
have the minimum denomination or a multiple of 1,000 in excess thereof in its account with the relevant clearing
system at the relevant time may not receive all of its entitlement in the form of definitive notes unless and until such
time as its holding satisfies the minimum denomination requirement.

The European Commission has proposed a financial transactions tax in certain member states of the European
Union which, if adopted, could apply in certain circumstances to secondary market trades of the notes both within
and outside of those participating member states.

The European Commission has published a proposal for a directive for a common financial transactions tax ( FTT )in
Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia, which we refer to
as the participating Member States. The proposed FTT has very broad scope and could, if implemented in the form
proposed by the European Commission, apply to certain dealings in the notes (including secondary market
transactions) in certain circumstances.

Under the European Commission proposal, the FTT could apply in certain circumstances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in the financial instruments
caught by the proposal where at least one party is a financial institution and at least one party is established in a
participating Member State. A financial institution may be, or be deemed to be, established in a participating Member
State in a broad range of circumstances, including (a) by transacting with a person established in a participating

Member State or (b) where the financial instrument which is subject to the dealings is issued in a participating

Member State.

The FTT proposal remains subject to negotiation among the participating Member States. It may therefore be
materially altered prior to any implementation (if at all), the timing of which remains unclear, and the extent to which
it may ultimately apply (if at all) to dealings in the notes is uncertain. Additional Member States may decide to
participate and/or certain of the participating Member States may decide to withdraw. In December 2015, Estonia
declared its withdrawal of support for the FTT.

Prospective holders of, and investors in, the notes are advised to seek their own professional advice regarding the
FTT.

Risks Relating to Our Business

We must develop new products, adapt to rapid and significant technological change and respond to introductions
of new products by competitors to remain competitive.

Our growth strategy includes significant investment in and expenditures for product development. We sell our
products in several industries that are characterized by rapid and significant technological changes, frequent new
product and service introductions and enhancements and evolving industry standards. Competitive factors include
technological innovation, price, service and delivery, breadth of product line, customer support, e-business capabilities
and the ability to meet the special requirements of customers. Our competitors may adapt more quickly to new
technologies and changes in customers requirements than we can. Without the timely introduction of new products,
services and enhancements, our products and services will likely become technologically obsolete over time, in which
case our revenue and operating results would suffer.
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Many of our existing products and those under development are technologically innovative and require significant
planning, design, development and testing at the technological, product and manufacturing-process levels. Our
customers use many of our products to develop, test and manufacture their own products. As a result, we must
anticipate industry trends and develop products in advance of the commercialization of our customers products. If we
fail to adequately predict our customers needs and future activities, we may invest heavily in research and
development of products and services that do not lead to significant revenue.
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Some of the markets in which we compete have been flat or declining over the past several years. To address this
issue, we are pursuing a number of strategies to improve our internal growth, including:

strengthening our presence in selected geographic markets;

allocating research and development funding to products with higher growth prospects;

developing new applications for our technologies;

expanding our service offerings;

continuing key customer initiatives;

combining sales and marketing operations in appropriate markets to compete more effectively;

finding new markets for our products; and

continuing the development of commercial tools and infrastructure to increase and support cross-selling
opportunities of products and services to take advantage of our depth in product offerings.
We may not be able to successfully implement these strategies, and these strategies may not result in the expected
growth of our business.

Our business is affected by general economic conditions and related uncertainties affecting markets in which we
operate.

Our business is affected by general economic conditions, both inside and outside the U.S. If the global economy and
financial markets, or economic conditions in Europe, the U.S. or other key markets, are unstable, it could adversely
affect the business, results of operations and financial condition of the company and its customers, distributors, and
suppliers, having the effect of:

reducing demand for some of our products;

increasing the rate of order cancellations or delays;
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increasing the risk of excess and obsolete inventories;

increasing pressure on the prices for our products and services; and

creating longer sales cycles and greater difficulty in collecting sales proceeds.
Demand for some of our products depends on capital spending policies of our customers and on government
Sfunding policies.

Our customers include pharmaceutical and chemical companies, laboratories, universities, healthcare providers,
government agencies and public and private research institutions. Many factors, including public policy spending
priorities, available resources and product and economic cycles, have a significant effect on the capital spending
policies of these entities.

Spending by some of these customers fluctuates based on budget allocations and the timely passage of the annual
federal budget. An impasse in federal government budget decisions could lead to substantial delays or reductions in

federal spending.

As a multinational corporation, we are exposed to fluctuations in currency exchange rates, which could adversely
affect our cash flows and results of operations.

International markets contribute a substantial portion of our revenues, and we intend to continue expanding our
presence in these regions. The exposure to fluctuations in currency exchange rates takes on different forms.
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International revenues and costs are subject to the risk that fluctuations in exchange rates could adversely affect our
reported revenues and profitability when translated into U.S. dollars for financial reporting purposes. These
fluctuations could also adversely affect the demand for products and services provided by us. As a multinational
corporation, our businesses occasionally invoice third-party customers in currencies other than the one in which they
primarily do business (the functional currency ). Movements in the invoiced currency relative to the functional
currency could adversely impact our cash flows and our results of operations. Should our international sales grow,
exposure to fluctuations in currency exchange rates could have a larger effect on our financial results. In 2016,
currency translation had an unfavorable effect of $145 million on revenues due to the strengthening of the U.S. dollar
relative to other currencies in which the company sells products and services.

Significant developments stemming from the recent U.S. presidential election or the U.K. s referendum on
membership in the EU could have an adverse effect on us.

The new U.S. administration has called for substantial changes to trade agreements, such as the North American Free
Trade Agreement, and has raised the possibility of imposing significant increases on tariffs on goods imported into the
United States, particularly from China and Mexico. The new administration has also indicated an intention to request
Congress to make significant changes, including potential replacement or elimination of the Patient Protection and
Affordable Care Act and government negotiation/regulation of drug prices paid by government programs. Changes in
U.S. social, political, regulatory and economic conditions or laws and policies governing the health care system and
drug prices, foreign trade, manufacturing, and development and investment in the territories and countries where we
or our customers operate could adversely affect our operating results and our business.

Additionally, on June 23, 2016, the United Kingdom held a referendum and voted in favor of leaving the European
Union, or EU. This referendum has created political and economic uncertainty, particularly in the United Kingdom
and the EU, and this uncertainty may last for years. Our business could be affected during this period of uncertainty,
and perhaps longer, by the impact of the United Kingdom s referendum. In addition, our business could be negatively
affected by new trade agreements between the United Kingdom and other countries, including the United States, and
by the possible imposition of trade or other regulatory barriers in the United Kingdom. These possible negative
impacts, and others resulting from the United Kingdom s actual or threatened withdrawal from the EU, may adversely
affect our operating results and our customers businesses.

Our inability to protect our intellectual property could have a material adverse effect on our business. In addition,
third parties may claim that we infringe their intellectual property, and we could suffer significant litigation or
licensing expense as a result.

We place considerable emphasis on obtaining patent and trade secret protection for significant new technologies,
products and processes because of the length of time and expense associated with bringing new products through the
development process and into the marketplace. Our success depends in part on our ability to develop patentable
products and obtain and enforce patent protection for our products both in the United States and in other countries. We
own numerous U.S. and foreign patents, and we intend to file additional applications, as appropriate, for patents
covering our products. Patents may not be issued for any pending or future patent applications owned by or licensed to
us, and the claims allowed under any issued patents may not be sufficiently broad to protect our technology. Any
issued patents owned by or licensed to us may be challenged, invalidated or circumvented, and the rights under these
patents may not provide us with competitive advantages. In addition, competitors may design around our technology
or develop competing technologies. Intellectual property rights may also be unavailable or limited in some foreign
countries, which could make it easier for competitors to capture increased market position. We could incur substantial
costs to defend ourselves in suits brought against us or in suits in which we may assert our patent rights against others.
An unfavorable outcome of any such litigation could materially adversely affect our business and results of
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We also rely on trade secrets and proprietary know-how with which we seek to protect our products, in part, by
confidentiality agreements with our collaborators, employees and consultants. These agreements may be
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breached and we may not have adequate remedies for any breach. In addition, our trade secrets may otherwise become
known or be independently developed by our competitors.

Third parties may assert claims against us to the effect that we are infringing on their intellectual property rights. Our
Life Technologies Corporation subsidiary is party to several lawsuits in which plaintiffs claim we infringe their
intellectual property. We could incur substantial costs and diversion of management resources in defending these
claims, which could have a material adverse effect on our business, financial condition and results of operations. In
addition, parties making these claims could secure a judgment awarding substantial damages, as well as injunctive or
other equitable relief, which could effectively block our ability to make, use, sell, distribute, or market our products
and services in the United States or abroad. In the event that a claim relating to intellectual property is asserted against
us, or third parties not affiliated with us hold pending or issued patents that relate to our products or technology, we
may seek licenses to such intellectual property or challenge those patents. However, we may be unable to obtain these
licenses on commercially reasonable terms, if at all, and our challenge of the patents may be unsuccessful. Our failure
to obtain the necessary licenses or other rights could prevent the sale, manufacture, or distribution of our products and,
therefore, could have a material adverse effect on our business, financial condition and results of operations.

Changes in governmental regulations may reduce demand for our products or increase our expenses.

We compete in many markets in which we and our customers must comply with federal, state, local and international
regulations, such as environmental, health and safety and food and drug regulations. We develop, configure and
market our products to meet customer needs created by those regulations. Any significant change in regulations could
reduce demand for our products or increase our expenses. For example, many of our instruments are marketed to the
pharmaceutical industry for use in discovering and developing drugs. Changes in the U.S. Food and Drug
Administration s regulation of the drug discovery and development process could have an adverse effect on the
demand for these products.

If our security products do not operate as designed and fail to detect explosives or radiation, we could be exposed to
product liability and related claims for which we may not have adequate insurance coverage.

Products currently or previously sold by our environmental and process instruments and radiation measurement and
security instruments businesses include fixed and portable instruments used for chemical, radiation and trace
explosives detection. These products are used in airports, embassies, cargo facilities, border crossings and other
high-threat facilities for the detection and prevention of terrorist acts. If any of these products were to malfunction, it
is possible that explosive or radioactive material could fail to be detected by our product, which could lead to product
liability claims. There are also many other factors beyond our control that could lead to liability claims, such as the
reliability and competence of the customers operators and the training of such operators. Any such product liability
claims brought against us could be significant and any adverse determination may result in liabilities in excess of our
insurance coverage. Although we carry product liability insurance, we cannot be certain that our current insurance will
be sufficient to cover these claims or that it can be maintained on acceptable terms, if at all.

Our inability to complete pending acquisitions or to successfully integrate any new or previous acquisitions could
have a material adverse effect on our business.

Our business strategy includes the acquisition of technologies and businesses that complement or augment our
existing products and services. Certain acquisitions may be difficult to complete for a number of reasons, including
the need for antitrust and/or other regulatory approvals. Any acquisition we may complete may be made at a
substantial premium over the fair value of the net identifiable assets of the acquired company. Further, we may not be
able to integrate acquired businesses successfully into our existing businesses, make such businesses profitable, or
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Moreover, we have acquired many companies and businesses. As a result of these acquisitions, we recorded
significant goodwill and indefinite-lived intangible assets (primarily tradenames) on our balance sheet, which amount
to approximately $21.33 billion and $1.34 billion, respectively, as of December 31, 2016. In addition, we have
definite-lived intangible assets totaling $12.63 billion as of December 31, 2016. We assess the realizability of
goodwill and indefinite-lived intangible assets annually as well as whenever events or changes in circumstances
indicate that these assets may be impaired. We assess the realizability of definite-lived intangible assets whenever
events or changes in circumstances indicate that these assets may be impaired. These events or circumstances would
generally include operating losses or a significant decline in earnings associated with the acquired business or asset.
Our ability to realize the value of the goodwill and intangible assets will depend on the future cash flows of these
businesses. These cash flows in turn depend in part on how well we have integrated these businesses. If we are not
able to realize the value of the goodwill and intangible assets, we may be required to incur material charges relating to
the impairment of those assets.

We are subject to laws and regulations governing government contracts, and failure to address these laws and
regulations or comply with government contracts could harm our business by leading to a reduction in revenue
associated with these customers.

We have agreements relating to the sale of our products to government entities and, as a result, we are subject to
various statutes and regulations that apply to companies doing business with the government. The laws governing
government contracts differ from the laws governing private contracts and government contracts may contain pricing
terms and conditions that are not applicable to private contracts. We are also subject to investigation for compliance
with the regulations governing government contracts. A failure to comply with these regulations could result in
suspension of these contracts, criminal, civil and administrative penalties or debarment.

Because we compete directly with certain of our larger customers and product suppliers, our results of operations
could be adversely affected in the short term if these customers or suppliers abruptly discontinue or significantly
modify their relationship with us.

Our largest customer in the laboratory products business is also a significant competitor. Our business may be harmed
in the short term if our competitive relationship in the marketplace with certain of our large customers results in a
discontinuation of their purchases from us. In addition, we manufacture products that compete directly with products
that we source from third-party suppliers. We also source competitive products from multiple suppliers. Our business
could be adversely affected in the short term if any of our large third-party suppliers abruptly discontinues selling
products to us.

Because we rely heavily on third-party package-delivery services, a significant disruption in these services or
significant increases in prices may disrupt our ability to ship products, increase our costs and lower our
profitability.

We ship a significant portion of our products to our customers through independent package delivery companies, such
as Federal Express in the U.S. and DHL in Europe. We also maintain a small fleet of vehicles dedicated to the
delivery of our products and ship our products through other carriers, including national and regional trucking firms,
overnight carrier services and the U.S. Postal Service. If one or more of these third-party package-delivery providers
were to experience a major work stoppage, preventing our products from being delivered in a timely fashion or
causing us to incur additional shipping costs we could not pass on to our customers, our costs could increase and our
relationships with certain of our customers could be adversely affected. In addition, if one or more of these third-party
package-delivery providers were to increase prices, and we were not able to find comparable alternatives or make
adjustments in our delivery network, our profitability could be adversely affected.
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We are required to comply with a wide variety of laws and regulations, and are subject to regulation by various
federal, state and foreign agencies.

For example, some of our operations are subject to regulation by the U.S. Food and Drug Administration and similar
international agencies. These regulations govern a wide variety of product activities, from design and development to
labeling, manufacturing, promotion, sales and distribution. If we fail to comply with the U.S. Food and Drug
Administration s regulations or those of similar international agencies, we may have to recall products and/or cease
their manufacture and distribution, which would increase our costs and reduce our revenues.

We are also subject to a variety of federal, state, local and international laws and regulations that govern, among other
things, the importation and exportation of products, the handling, transportation and manufacture of substances that
could be classified as hazardous, and our business practices in the U.S. and abroad such as anti-corruption and
anti-competition laws. A failure to comply with these laws and regulations could result in criminal, civil and
administrative penalties.

Our business could be adversely affected by disruptions at our sites.

We rely upon our manufacturing operations to produce many of the products we sell and our warehouse facilities to
store products, pending sale. Any significant disruption of those operations for any reason, such as strikes or other
labor unrest, power interruptions, fire, or other events beyond our control could adversely affect our sales and
customer relationships and therefore adversely affect our business. We have significant operations in California, near
major earthquake faults, which make us susceptible to earthquake risk. Although most of our raw materials are
available from a number of potential suppliers, our operations also depend upon our ability to obtain raw materials at
reasonable prices. If we are unable to obtain the materials we need at a reasonable price, we may not be able to
produce certain of our products or we may not be able to produce certain of these products at a marketable price,
which could have an adverse effect on our results of operations.

Fluctuations in our effective tax rate may adversely affect our results of operations and cash flows.

As a global company, we are subject to taxation in numerous countries, states and other jurisdictions. In preparing our
financial statements, we record the amount of tax that is payable in each of the countries, states and other jurisdictions
in which we operate. Our future effective tax rate, however, may be lower or higher than experienced in the past due
to numerous factors, including a change in the mix of our profitability from country to country, changes in accounting
for income taxes and recently enacted and future changes in tax laws in jurisdictions in which we operate. Any of
these factors could cause us to experience an effective tax rate significantly different from previous periods or our
current expectations, which could have an adverse effect on our business, results of operations and cash flows.

We may incur unexpected costs from increases in fuel and raw material prices, which could reduce our earnings
and cash flow.

Our primary commodity exposures are for fuel, petroleum-based resins and steel. While we may seek to minimize the
impact of price increases through higher prices to customers and various cost-saving measures, our earnings and cash

flows could be adversely affected in the event these measures are insufficient to cover our costs.

A significant disruption in, or breach in security of, our information technology systems could adversely affect our
business.
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operations. As we implement and add functionality, problems could arise that we have not foreseen. Such problems
could disrupt our ability to provide quotes, take customer orders and otherwise run our business in a timely manner.
When we upgrade or change systems, we may suffer interruptions in service, loss of data or reduced functionality. In
addition, if our new systems fail to provide accurate pricing and cost data our results of operations and cash flows
could be adversely affected.

We also rely on our technology infrastructure, among other functions, to interact with suppliers, sell our products and
services, fulfill orders and bill, collect and make payments, ship products, provide services and support to customers,
track customers, fulfill contractual obligations and otherwise conduct business. Our systems may be vulnerable to
damage or interruption from natural disasters, power loss, telecommunication failures, terrorist attacks, computer
viruses, computer denial-of-service attacks, unauthorized access to customer or employee data or company trade
secrets, and other attempts to harm our systems. Certain of our systems are not redundant, and our disaster recovery
planning is not sufficient for every eventuality. Despite any precautions we may take, such problems could result in,
among other consequences, interruptions in our services, which could harm our reputation and financial results. Any
of the cyber-attacks, breaches or other disruptions or damage described above could interrupt our operations, delay
production and shipments, result in theft of our and our customers intellectual property and trade secrets, damage
customer and business partner relationships and our reputation or result in defective products or services, legal claims
and proceedings, liability and penalties under privacy laws and increased cost for security and remediation, each of
which could adversely affect our business and financial results.

Our debt may restrict our investment opportunities or limit our activities.

As of December 31, 2016, we had approximately $16.6 billion in outstanding indebtedness. In addition, we have $2.4
billion of availability under a multi-currency revolving credit facility. We may also obtain additional long-term debt
and lines of credit to meet future financing needs, which would have the effect of increasing our total leverage.

Our leverage could have negative consequences, including increasing our vulnerability to adverse economic and
industry conditions, limiting our ability to obtain additional financing and limiting our ability to acquire new products
and technologies through strategic acquisitions.

Our ability to make scheduled payments, refinance our obligations or obtain additional financing will depend on our
future operating performance and on economic, financial, competitive and other factors beyond our control. Our
business may not generate sufficient cash flow to meet our obligations. If we are unable to service our debt, refinance
our existing debt or obtain additional financing, we may be forced to delay strategic acquisitions, capital expenditures
or research and development expenditures.

Additionally, the agreements governing our debt require that we maintain certain financial ratios, and contain
affirmative and negative covenants that restrict our activities by, among other limitations, limiting our ability to incur
additional indebtedness, merge or consolidate with other entities, make investments, create liens, sell assets and enter
into transactions with affiliates. The covenants in our revolving credit facility and our term facility (each, a Facility
and together, the Facilities ) include a total debt-to-Consolidated EBITDA ratio and an interest coverage ratio.
Specifically, we have agreed that, so long as any lender has any commitment under the revolving credit facility, any
letter of credit is outstanding under the revolving credit facility, or any loan or other obligation is outstanding under
the revolving credit facility, we will not permit (as the following terms are defined in the credit agreement governing
the revolving credit facility) the Consolidated Leverage Ratio (the ratio of consolidated Indebtedness to Consolidated
EBITDA) to be greater than 4.5 to 1.0 as of the last day of any fiscal quarter for the first two consecutive quarters
following the acquisition of FEI Company, with such ratio stepping down to 4.0 to 1.0 for the two immediately
following fiscal quarters and then stepping down to 3.5 to 1.0 for each fiscal quarter thereafter. Our term facility
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We have also agreed that so long as any lender has any commitment under the revolving credit facility or any letter of
credit is outstanding under the revolving credit facility, or any loan or other obligation is outstanding under any
Facility (including the term loan), we will not permit the Consolidated Interest Coverage Ratio (the ratio of
Consolidated EBITDA to Consolidated Interest Expense) to be less than 3.0 to 1.0 as of the last day of any fiscal
quarter.

Our ability to comply with these financial restrictions and covenants is dependent on our future performance, which is
subject to prevailing economic conditions and other factors, including factors that are beyond our control such as
foreign exchange rates and interest rates. Our failure to comply with any of these restrictions or covenants may result
in an event of default under the applicable debt instrument, which could permit acceleration of the debt under that
instrument and require us to prepay that debt before its scheduled due date. Also, an acceleration of the debt under
certain of our debt instruments would trigger an event of default under other of our debt instruments.

S-18

Table of Contents 43



Edgar Filing: THERMO FISHER SCIENTIFIC INC. - Form 424B5

Table of Conten
RATIOS OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. You should read

this table in conjunction with the consolidated financial statements and related notes in our 2016 Form 10-K, which
are incorporated by reference in this prospectus supplement and the accompanying prospectus.

Fiscal Year Ended December 31,
2016 2015 2014 2013 2012
Ratios of earnings to fixed charges(1) 48x S5.1x 49x 53x 5.5x

(1) For purposes of determining the ratios above, earnings consist of income from continuing operations before
income taxes and fixed charges. Fixed charges consist of interest expense, amortization of debt expenses and an
appropriate interest factor on operating leases.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the notes will be approximately million after deducting the
underwriting discount and estimated offering expenses.

We intend to use approximately $ million of the net proceeds of this offering to redeem all of the outstanding
$500 million aggregate principal amount of our 1.850% senior notes due 2018 that mature on January 15, 2018 and to
pay accrued interest, fees and expenses associated with the redemption. We intend to use any remaining net proceeds
for general corporate purposes, which may include, without limitation, the repayment, redemption or refinancing of
indebtedness, capital expenditures, funding of possible acquisitions, working capital, satisfaction of other obligations
or the repurchase of our outstanding equity securities. We may temporarily invest the net proceeds in short-term,
liquid investments until they are used for their stated purpose.
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CAPITALIZATION

The following table presents our cash and cash equivalents and capitalization as of December 31, 2016 on an actual
basis and on an as adjusted basis to give effect to the sale of the notes offered hereby and the application of
approximately $ million of the net proceeds, after deducting the underwriting discount and estimated offering
expenses, to redeem all of the outstanding $500 million aggregate principal amount of our 1.850% senior notes due
2018 that mature on January 15, 2018 and to pay accrued interest, fees and expenses associated with the redemption.
See Use of Proceeds.

You should read this table in conjunction with the information contained in our Management s Discussion and
Analysis of Financial Condition and Results of Operations and our consolidated financial statements and related notes
in our 2016 Form 10-K, which is incorporated by reference into this prospectus supplement and the accompanying
prospectus.

The capitalization table below is not necessarily indicative of our future capitalization or financial condition.

December 31, 2016
As
Actual Adjusted(1)
(in millions)
Cash and cash equivalents $ 786.2 $
Debt included in current liabilities:
Short-term obligations 953.3
Current maturities of long-term debt 302.2
1,255.5
Debt included in long-term liabilities:
Long-term debt, excluding current maturities 15,372.4
% Notes offered hereby
Total debt 16,627.9
Total shareholders equity 21,539.3
Total capitalization $38,167.2 $

(1) As adjusted to reflect the sale of the notes and the application of proceeds therefrom. Amounts associated with
this offering have been translated from euro using the exchange rate of 1.00=$ on March ,2017.
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EXCHANGE RATES

All payments of interest and principal, including payments made upon any redemption of the notes, will be made in
euro. If the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our
control or if the euro is no longer being used by the then member states of the European Economic and Monetary
Union that have adopted the euro as their currency or for the settlement of transactions by public institutions of or
within the international banking community, then all payments in respect of the notes will be made in U.S. dollars
until the euro is again available to us or so used. Any payment in respect of the senior notes so made in U.S. dollars
will not constitute an event of default under the notes or the indenture governing the notes. See Description of the
Notes Issuance in Euro.

Investors will be subject to foreign exchange risks as to payments of principal and interest that may have important
economic and tax consequences to them. See Risk Factors.

The table below sets forth, for the periods and dates indicated, information concerning the noon buying rate in New
York City for cable transfers as announced by the U.S. Federal Reserve Board for euro (expressed in U.S. dollars per
1.00). The rates in this table are provided for your reference only.

Fiscal Year Ended December 31,
2016 2015 2014 2013 2012

High 1.1516 1.2015 1.3927 1.3816 1.3463
Low 1.0375 1.0524 1.2101 1.2774 1.2062
Period Average(1) 1.1072 1.1096 13297 1.3281 1.2859
Period End(2) 1.0552 1.0859 1.2101 1.3779 1.3186

(1) The average of the noon buying rates on each day of the relevant year or period.

(2) In the event that the period end fell on a day for which data is not available, the exchange rate on the prior most
recent business day is given.
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We will initially issue aggregate principal amount of % Senior Notes due (the notes ). The notes will be
issued as a separate series of debt securities under an indenture, dated as of November 20, 2009 (the base indenture ),
between us and The Bank of New York Mellon Trust Company, N.A., as trustee (the trustee ). That indenture will be
supplemented by a supplemental indenture to be entered into between us and the trustee (the base indenture, as so
supplemented, the indenture ). We will also enter into a paying agency agreement with The Bank of New York
Mellon, London Branch, as paying agent (the paying agent ) concurrently with the delivery of the notes. The indenture
provides that our debt securities may be issued in one or more series, with different terms, in each case, as authorized
from time to time by us. The specific terms of each other series that we may issue in the future may differ from those

of the notes. The indenture does not limit the aggregate amount of debt securities that may be issued under the

indenture, nor does it limit the number of other series or the aggregate amount of any particular series.

The following description is a summary, and does not describe every aspect of the notes and the indenture. The
following description is subject to, and qualified in its entirety by, all the provisions of the indenture, including
definitions of certain terms used in the indenture. Anyone who receives this prospectus supplement may obtain a copy
of the indenture without charge upon request. See  Where You Can Find More Information and Incorporation by
Reference. We urge you to read the indenture and the notes because they, and not this description, define your rights
as a holder of the notes.

For purposes of this description, references to Thermo Fisher, the company, we, us and our refer only to Thermc
Fisher Scientific Inc. and not to any of its current or future subsidiaries.

General

The notes will be limited initially to aggregate principal amount, but we may from time to time, without giving
notice to or seeking the consent of the holders of the notes, issue additional notes having the same terms (except for
the issue date, the offering price and, if applicable, the first interest payment date) and ranking equally and ratably
with the original notes. Any such additional debt securities having such similar terms, together with the original notes,
will constitute a single series of debt securities for all purposes under the indenture, including, without limitation,

waivers, amendments and redemptions.

The notes will be:

general unsecured obligations of ours;

effectively subordinated in right of payment to all existing and future secured indebtedness of ours to the extent of
the assets securing such indebtedness;

structurally subordinated to all existing and future indebtedness and other liabilities and commitments (including
trade payables and lease obligations) of our subsidiaries, to the extent of the assets of such subsidiaries;

equal in right of payment with all existing and future unsecured and unsubordinated indebtedness of ours; and
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senior in right of payment to any existing and future indebtedness of ours that is subordinated to the notes.
As of December 31, 2016:

we and our subsidiaries had approximately $16.6 billion in outstanding consolidated indebtedness (excluding trade
payables, intercompany liabilities and income tax-related liabilities), as well as $2.4 billion of availability under a
multi-currency revolving credit facility;

our subsidiaries had approximately $3.4 billion of indebtedness (excluding trade payables, intercompany liabilities
and income tax-related liabilities) to which the notes would have been structurally subordinated;
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Thermo Fisher Scientific Inc. had no secured indebtedness outstanding; and

after giving effect to this offering and assuming the application of a portion of the net proceeds from this offering to
redeem certain of our existing debt, our total consolidated indebtedness would have been approximately $
billion, and our subsidiaries would have had approximately $3.4 billion of indebtedness to which the notes would
have been structurally subordinated.
The notes will be issued in fully registered form only, in minimum denominations of 100,000 and integral multiples of
1,000 in excess thereof. The notes will be issued in the form of one or more global securities, without coupons, which
will be deposited initially with, or on behalf of, a common depositary, and registered in the name of the nominee of
the common depositary, for, and in respect of interests held through, Euroclear Bank S.A./N.V. ( Euroclear ) and
Clearstream Banking, société anonyme ( Clearstream ).

We intend to file an application to list the notes on the New York Stock Exchange (  NYSE ). The listing application will
be subject to approval by the NYSE. Upon such listing, we will use commercially reasonable best efforts to maintain
such listing and satisfy the requirements for such continued listing as long as the notes are outstanding.

Interest
The notes will mature on , . Interest on the notes will accrue at the rate of % per annum. Interest will be
payable annually in arrears on of each year, commencing on , 2018 (each such date being an interest

payment date ), to the persons in whose names the notes are registered in the security register on the preceding ,
whether or not a business day, as the case may be (each such date being a regular record date ). Interest on the notes
will be computed on the basis of an ACTUAL/ACTUAL (ICMA) (as defined in the rulebook of the International
Capital Markets Association) day count convention.

If any interest payment date, maturity date or earlier date of redemption falls on a day that is not a business day, the
required payment shall be made on the next business day as if it were made on the date the payment was due and no
interest shall accrue on the amount so payable for the period from and after that interest payment date, that maturity

date or that date of redemption, as the case may be. For purposes of the notes, business day means any day, other than
a Saturday or Sunday, (1) which is not a day on which banking institutions in The City of New York or London are
authorized or required by law, regulation or executive order to close and (2) on which the Trans-European Automated
Real-Time Gross Settlement Express Transfer system (the TARGET?2 system), or any successor thereto, is open.

The principal of each note payable at maturity or earlier redemption will be paid against presentation and surrender of
the office or agency maintained for such purpose in London, initially the corporate trust office of the paying agent,
located at One Canada Square, Canary Wharf, London E14 5AL, United Kingdom, in euro.

Issuance in Euro

We will pay the principal of and interest on each note to the registered holder in euro in immediately available funds,
provided that, if on or after the date of this prospectus supplement the euro is unavailable to us due to the imposition
of exchange controls or other circumstances beyond our control or if the euro is no longer being used by the then
member states of the European Monetary Union that have adopted the euro as their currency or for the settlement of
transactions by public institutions of or within the international banking community, then all payments in respect of
the notes will be made in U.S. dollars until the euro is again available to us or so used. In such circumstances, the
amount payable on any date in euro will be converted into U.S. dollars at the rate mandated by the U.S. Federal
Reserve Board as of the close of business on the second business day prior to the relevant payment date or, in the
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event the U.S. Federal Reserve Board has not mandated a rate of conversion, on the basis of the most recent U.S.
dollar/euro exchange rate published in The Wall Street Journal on or prior to the second business day prior to the
relevant payment date. Any payment in respect of the notes so made in U.S. dollars will not constitute an event of
default under the notes or the indenture governing the notes.
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Neither the trustee nor the paying agent shall have any responsibility for any calculation or conversion in connection
with the foregoing. Notwithstanding anything to the contrary in this prospectus supplement or the accompanying
prospectus, so long as the notes are in book-entry form, we will make payments of principal and interest through the
paying agent.

Investors will be subject to foreign exchange risks as to payments of principal and interest that may have important
economic and tax consequences to them. See Risk Factors.

Certain U.S. Federal Income Tax Documentation Requirements

A beneficial owner of notes who is a non-United States holder directly or indirectly holding notes through Clearstream
or Euroclear will be subject to the 30% U.S. withholding tax that generally applies to payments of interest on debt
issued by U.S. corporations (such as us), unless (1) each securities clearing organization, bank or other financial
institution that holds customers notes in the ordinary course of its trade or business in the chain of intermediaries
between such beneficial owner and the U.S. entity required to withhold such U.S. tax complies with the applicable
certification requirements described below under Certain Material U.S. Federal Tax Considerations Consequences to
Non-U.S. Holders Payments of interest and (2) such beneficial owner provides one of the United States Internal
Revenue Service forms and certificates described under Certain Material U.S. Federal Tax

Considerations Consequences to Non-U.S. Holders Payments of interest below. To obtain an exemption from (or a
reduction in the rate of) the 30% U.S. withholding tax, the beneficial owner of a note must provide the appropriate
form and, if required, certificate with the person through whom it holds its beneficial interest in the notes. We will not
be required to make payments of additional amounts for or on account of such withholding taxes. See the discussion
under the heading  Payment of Additional Amounts.

Optional Redemption

Prior to the Par Call Date, we will have the right to redeem at our option the notes, in whole at any time or in part
from time to time, on at least 15 days but no more than 60 days prior written notice transmitted to the registered
holders of the notes to be redeemed. Upon redemption of the notes, we will pay a redemption price equal to the greater
of:

(1) 100% of the principal amount of the notes to be redeemed, and

(2) the sum of the present values of the Remaining Scheduled Payments (as defined below) of the notes to be
redeemed, discounted to the date of redemption on an annual basis (ACTUAL/ACTUAL (ICMA)) using a
discount rate equal to the Comparable Bond Rate (as defined below) plus  basis points,

plus accrued and unpaid interest thereon, if any, to, but excluding, the redemption date.

In addition, on and after the Par Call Date, we will have the option to redeem the notes, in whole at any time or in part
from time to time, at a redemption price equal to 100% of the principal amount of the notes to be redeemed, plus
accrued and unpaid interest therein, if any, to, but excluding, the redemption date.

Notwithstanding any of the foregoing, installments of interest on the notes that are due and payable on an interest

payment date falling on or prior to a redemption date will be payable on the interest payment date to the registered
holders as of the close of business on the relevant record date in accordance with the notes and the indenture.
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If less than all of the notes are to be redeemed, the notes to be redeemed shall be selected by the trustee, in a manner
that it deems fair and appropriate in accordance with applicable depositary procedures, unless otherwise required by
law or applicable stock exchange requirements. Notes may be redeemed in part in the minimum authorized
denomination for notes or in any integral multiple of such amount. Unless we default in payment of the redemption
price, on and after the redemption date, interest will cease to accrue on the notes or portions thereof called for
redemption.
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Comparable Bond Rate means, for any redemption date, the rate per annum equal to the annual equivalent yield to
maturity or interpolated yield to maturity (on a day count basis), computed as the third business day immediately
preceding that redemption date, of the Comparable Government Issue, assuming a price for the Comparable
Government Issue (expressed as a percentage of its principal amount) equal to the Comparable Price for that
redemption date.

Comparable Government Issue means the euro-denominated security issued by the German government selected by
an Independent Investment Banker as having an actual or interpolated maturity comparable to the remaining term of
the notes to be redeemed (assuming that the notes matured on the Par Call Date) that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the notes to be redeemed.

Comparable Price means, with respect to any redemption date, (a) the average of the Reference Dealer Quotations for
such redemption date, after excluding the highest and lowest of the Reference Dealer Quotations, (b) if we obtain
fewer than four Reference Dealer Quotations, the arithmetic average of those quotations or (c) if we obtain only one
Reference Dealer Quotation, such Reference Dealer Quotation.

Independent Investment Banker means each Reference Dealer appointed by us as Independent Investment Banker
(initially, HSBC Bank plc).

Par Call Date means , ( months prior to the maturity date of the notes).

Reference Dealer means each of (i) Credit Suisse Securities (Europe) Limited and HSBC Bank plc and their
respective affiliates or successors and (ii) three other nationally recognized investment banking firms (or their
respective affiliates) that are brokers or dealers of, and/or market makers in, German government bonds (each a

Primary Bond Dealer ) that we select in connection with the particular redemption, and their respective successors,
provided that if at any time any of the above is not a Primary Bond Dealer, we will substitute that entity with another
nationally recognized investment banking firm that we select that is a Primary Bond Dealer.

Reference Dealer Quotations means, with respect to each Reference Dealer and any redemption date, the arithmetic
average, as determined by the Independent Investment Banker, of the bid and asked prices for the Comparable
Government Issue (expressed, in each case, as a percentage of its principal amount) quoted in writing to the
Independent Investment Banker by such Reference Dealer at 11:00 a.m., London time, on the third business day
preceding such redemption date.

Remaining Scheduled Payments means, with respect to each note to be redeemed, the remaining scheduled payments
of the principal thereof and interest thereon that would be due after the related redemption date for such redemption
(assuming that the notes matured on the Par Call Date); provided, however, that, if such redemption date is not an
interest payment date with respect to such note, the amount of the next succeeding scheduled interest payment thereon
will be reduced by the amount of interest accrued thereon to such redemption date.

Redemption Upon Tax Event

We may redeem the notes at our option in whole, but not in part, on at least 15 days but not more than 60 days notice,
at a redemption price equal to 100% of their principal amount (plus any accrued interest and additional amounts then
payable with respect to the notes), if we determine that (A) as a result of any change or amendment to the laws,

treaties, regulations or rulings of the United States or any political subdivision or taxing authority thereof, which

change or amendment is announced or becomes effective on or after the date of this prospectus supplement, there is a
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Additional Amounts on any notes or (B) on or after the date of this prospectus supplement, any change in the official
application, enforcement or interpretation of those laws, treaties,
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regulations or rulings, including a holding by a court of competent jurisdiction in the United States or any other action,
taken by any taxing authority or a court of competent jurisdiction in the United States, whether or not such action was
taken or made with respect to us, results in a material probability that we have or will become obligated to pay

additional amounts as described under =~ Payment of Additional Amounts on any notes; provided that we determine, in
our business judgment, that the obligation to pay such additional amounts cannot be avoided by use of reasonable
measures available to us, not including substitution of the obligor under the notes. Prior to the mailing of any notice of
such a redemption, we will deliver to the trustee (1) an officer s certificate stating that we are entitled to effect such a
redemption and setting forth a statement of facts showing that the conditions precedent to the right of our company to

so redeem have occurred and (2) an opinion of counsel to that effect based on that statement of facts.

Payment of Additional Amounts

All payments of principal and interest in respect of the notes will be made free and clear of, and without deduction or
withholding for or on account of any present or future taxes, duties, assessments or other governmental charges of
whatsoever nature imposed, levied, collected, withheld or assessed by the United States or any political subdivision or
taxing authority of or in the United States, unless such withholding or deduction is required by law.

We will pay to a holder of notes who is not a United States Person (as defined below) additional amounts as may be
necessary so that every net payment of the principal of and premium, if any, and interest on such holder s notes, after
deduction or withholding for or on account of any present or future tax, assessment or other governmental charge
imposed upon that holder by the United States or any taxing authority thereof or therein, will not be less than the
amount provided in such holder s notes to be then due and payable. We will not be required, however, to make any
payment of additional amounts for or on account of:

(a) any tax, assessment or other governmental charge that would not have been imposed but for (1) the existence of
any present or former connection (other than a connection arising solely from the ownership of those notes or the
receipt of payments in respect of those notes) between that holder (or the beneficial owner for whose benefit such
holder holds such notes), or between a fiduciary, settlor, beneficiary of, member or shareholder of, or possessor
of a power over, that holder or beneficial owner, if that holder or beneficial owner is an estate, trust, partnership
or corporation, and the United States, including that holder or beneficial owner, or that fiduciary, settlor,
beneficiary, member, shareholder or possessor, being or having been a citizen or resident or treated as a resident
of the United States or being or having been engaged in trade or business or present in the United States or having
had a permanent establishment in the United States or (2) the presentation of a debt security for payment on a
date more than 30 days after the later of the date on which that payment becomes due and payable and the date on
which payment is duly provided for;

(b) any estate, inheritance, gift, sales, transfer, excise, personal property, wealth, capital gains, interest equalization
or similar tax, assessment or other governmental charge;

(c) any tax, assessment or other governmental charge imposed on foreign personal holding company income or by
reason of a holder (or the beneficial owner for whose benefit such holder holds such notes), or a fiduciary, settlor,
beneficiary of, member or shareholder of, or possessor of a power over, the holder or beneficial owner, if that
holder or beneficial owner is an estate, trust, partnership or corporation, being or having been a passive foreign
investment company, a controlled foreign corporation, a foreign tax exempt organization or a personal holding
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company with respect to the United States or a corporation that accumulates earnings to avoid U.S. federal
income tax;

any tax, assessment or other governmental charge which is payable otherwise than by withholding from payment
of principal of or premium, if any, or interest on such holder s notes;
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(e) any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment
of principal of and premium, if any, or interest on any note if that payment can be made without withholding by
any other paying agent;

(f) any tax, assessment or other governmental charge which would not have been imposed but for the failure of a
holder (or the beneficial owner for whose benefit such holder holds the notes), or a fiduciary, settlor, beneficiary
of, member or shareholder of, or possessor of power over, the holder or beneficial owner, if that holder or
beneficial owner is an estate, trust, partnership or corporation, or any intermediary through which a beneficial
owner holds notes to comply with our request to comply with certification, information, documentation or other
reporting requirements concerning the nationality, residence, identity or connections with the United States of the
beneficial owner or any holder of the notes (including, but not limited to, the requirement to provide Internal
Revenue Service Forms W-8BEN, Forms W-8BEN-E, Forms W-8ECI, or any subsequent versions thereof or
successor thereto, and including, without limitation, any documentation requirement under an applicable income
tax treaty);

(g) any tax, assessment or other governmental charge imposed as a result of a holder (or the beneficial owner for
whose benefit such holder holds such notes), or a fiduciary, settlor, beneficiary of, member or shareholder of, or
possessor of a power over, the holder or beneficial owner, if that holder or beneficial owner is an estate, trust,
partnership or corporation, being or having been (1) a 10% shareholder (as defined in Section 871(h)(3)(B) of the
U.S. Internal Revenue Code of 1986, as amended (the Code ), and the regulations that may be promulgated
thereunder) of our company or (2) a controlled foreign corporation that is related to us within the meaning of
Section 864(d)(4) of the Code, or (3) a bank receiving interest described in Section 881(c)(3)(A) of the Code;

(h) any tax, assessment or other governmental charge that would not have been imposed but for a change in law,
regulation, or administrative or judicial interpretation that becomes effective more than 15 days after the payment
becomes due or is duly provided for, whichever occurs later;

(i) any taxes payable under Sections 1471 through 1474 of the Code (or any amended or successor version of such
Sections), any current or future regulations or other guidance thereunder, or any agreement (including any
intergovernmental agreement) entered into in connection therewith; or

(j) any combination of items (a), (b), (c), (d), (e), (f), (g), (h) and (i);

nor will we pay any additional amounts to any holder that is not the sole beneficial owner of the notes, or a portion of
the notes, or that is a fiduciary, partnership or limited liability company to the extent that a beneficial owner with
respect to the holder, a beneficiary or settlor with respect to the fiduciary or a member of that partnership, limited
liability company or a beneficial owner thereof would not have been entitled to the payment of those additional
amounts had that beneficiary, settlor, member or beneficial owner received directly its beneficial or distributive share
of the payment.

As used in the preceding paragraph, the term United States person means any individual who is a citizen or resident of
the United States for U.S. federal income tax purposes, a corporation, partnership or other entity created or organized

in or under the laws of the United States, any state of the United States or the District of Columbia (other than a
partnership that is not treated as a United States person under any applicable Treasury Regulations), or any estate or
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trust the income of which is subject to United States federal income taxation regardless of its source. As used under
this heading  Payment of Additional Amounts and under the heading  Redemption Upon Tax Event , the term United
States means the United States of America, the states of the United States, and the District of Columbia.

The notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation
applicable to the senior notes. Except as specifically provided under this heading  Payment of Additional Amounts, we

will not be required to make any payment for any tax, assessment or other governmental charge imposed by any
government or a political subdivision or taxing authority of or in any government or political subdivision.
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Repurchase Upon a Change of Control

If a Change of Control Triggering Event occurs with respect to the notes, unless we have redeemed the notes in full, as
described above, have defeased the notes or have satisfied and discharged the notes as described below, we will make
an offer to each holder of the notes (a Change of Control Offer ) to repurchase any and all of such holder s notes at a
repurchase price in cash equal to 101% of the aggregate principal amount of such notes (such principal amount to be
equal to 100,000 or an integral multiple of 1,000 in excess thereof), plus accrued and unpaid interest, if any, thereon,
to, but excluding, the date of repurchase (the Change of Control Payment ). Within 30 days following any Change of
Control Triggering Event, notice shall be delivered to holders of notes describing the transaction or transactions that
constitute the Change of Control Triggering Event and offering to repurchase the notes on the date specified in the
notice, which date will be no earlier than 15 days and no later than 60 days from the date such notice is delivered (the
Change of Control Payment Date ), pursuant to the procedures required by the notes and described in such notice.
Notwithstanding the foregoing, installments of interest on the notes that are due and payable on interest payment dates
falling on or prior to the Change of Control Payment Date will be payable on such interest payment dates to the
registered holders as of the close of business on the relevant record dates in accordance with the notes and the
indenture. We must comply in all material respects with the requirements of Rule 14e-1 under the Exchange Act, and
any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in
connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the
provisions of any such securities laws or regulations conflict with the Change of Control repurchase provisions of the
notes, we will be required to comply with the applicable securities laws and regulations and will not be deemed to
have breached our obligations under the Change of Control repurchase provisions of the notes by virtue of such
conflicts.

On the Change of Control Payment Date, we will be required, to the extent lawful, to:

accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

deposit with the trustee or a paying agent an amount equal to the Change of Control Payment in respect of all notes
or portions of notes properly tendered; and

deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers certificate
stating the principal amount of notes or portions of notes being repurchased.

Below Investment Grade Rating Event means the notes are downgraded below Investment Grade Rating by any two of
the Rating Agencies on any date during the period (the Trigger Period ) commencing 60 days prior to the first public
announcement by us of the occurrence of a Change of Control (or pending Change of Control) and ending 60 days
following consummation of such Change of Control (which Trigger Period shall be extended so long as the rating of
the notes is under publicly announced consideration for possible downgrade by at least two of such Rating Agencies
on such 60th day, such extension to last with respect to each such Rating Agency until the date on which such Rating
Agency considering such possible downgrade either (x) rates the notes below Investment Grade or (y) publicly
announces that it is no longer considering the notes for possible downgrade, provided that no such extension will
occur if on such 60th day the notes are rated Investment Grade by at least two of such Rating Agencies in question
and are not subject to review for possible downgrade by such Rating Agencies).

Change of Control means the occurrence of any of the following:
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1. direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in
one or a series of related transactions, of all or substantially all of the properties or assets of Thermo Fisher and
its subsidiaries taken as a whole to any person (as that term is used in Section 13(d)(3) of the Exchange Act) other
than Thermo Fisher or one of its direct or indirect wholly owned subsidiaries;
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2. the consummation of any transaction (including, without limitation, any merger or consolidation) as a result of
which any person (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the beneficial owner (as
defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of Thermo
Fisher s outstanding voting stock or other voting stock into which Thermo Fisher s voting stock is reclassified,
consolidated, exchanged or changed, measured by voting power rather than number of shares;

3. Thermo Fisher consolidates with, or merges with or into, any person or group (as thatterm is used in
Section 13(d)(3) of the Exchange Act), or any person or group consolidates with, or merges with or into, Thermo
Fisher, in any such event pursuant to a transaction in which any of Thermo Fisher s voting stock or the voting
stock of such other person is converted into or exchanged for cash, securities or other property, other than any
such transaction where the shares of Thermo Fisher s voting stock outstanding immediately prior to such
transaction constitute, or are converted into or exchanged for, a majority of the voting stock of the surviving
person or any direct or indirect parent company of the surviving person immediately after giving effect to such
transaction; or

4. the adoption of a plan relating to Thermo Fisher s liquidation or dissolution.

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (a) Thermo Fisher
becomes a direct or indirect wholly owned subsidiary of a holding company (which shall include a parent company)

and (b)(i) the holders of the voting stock of such holding company immediately following that transaction are
substantially the same as the holders of our voting stock immediately prior to that transaction or (ii) no person (as that
term is used in Section 13(d)(3) of the Exchange Act) (other than a holding company satisfying the requirements of

this sentence) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly
or indirectly, of more than 50% of the voting power of the voting stock of such holding company immediately

following such transaction.

For purposes of this definition, voting stock means with respect to any specified person (as that term is used in
Section 13(d)(3) of the Exchange Act) capital stock of any class or kind the holders of which are ordinarily, in the
absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions) of
such person, even if the right to vote has been suspended by the happening of such a contingency.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance

or other disposition of all or substantially all of the properties or assets of Thermo Fisher and its subsidiaries taken as a
whole. Although there is a limited body of case law interpreting the phrase substantially all, there is no precise
established definition of the phrase under applicable law. Accordingly, the applicability of the requirement that we

offer to repurchase the notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the
assets of Thermo Fisher and its subsidiaries taken as a whole to another person or group may be uncertain.

Change of Control Triggering Event means the occurrence of both a Change of Control and a Below Investment
Grade Rating Event.

Fitch means Fitch Ratings Limited, and any successor to its rating agency business.

Investment Grade Rating means a rating by Moody s equal to or higher than Baa3 (or the equivalent under a successor
rating category of Moody s) or a rating by S&P equal to or higher than BBB- (or the equivalent under any successor
rating category of S&P) or a rating by Fitch equal to or higher than BBB- (or the equivalent under any successor

rating category of Fitch).
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Moody s means Moody s Investors Service, Inc., and any successor to its rating agency business.

Rating Agencies means (1) Moody s, S&P and Fitch; and (2) if any of Moody s, S&P or Fitch ceases to rate the notes or
fails to make a rating of the notes publicly available for any reason, a nationally recognized
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statistical rating organization within the meaning of Section 3(a)(62) under the Exchange Act, selected by us (as
certified by a resolution of our board of directors) as a replacement agency for any of Moody s, S&P or Fitch, or all of
them, as the case may be.

S&P means S&P Global Ratings, a division of S&P Global, Inc., and any successor to its rating agency business.
Events of Default

The indenture defines an Event of Default with respect to the notes. Events of Default on notes are any of the
following:

Default in the payment of the principal or any premium on a note when due (whether at maturity, upon acceleration,
redemption or otherwise).

Default for 30 days in the payment of interest on a note when due.

Failure by us to comply with the provisions described under the caption  Repurchase Upon a Change of Control.

Failure by us to observe or perform any other term of the indenture applicable to the notes for a period of 90 days
after we receive a notice of default stating we are in breach. The notice must be sent by either the trustee or holders
of 25% of the principal amount of the notes.

(1) Failure by us to pay indebtedness for money we borrowed or guaranteed the payment of in an aggregate
principal amount of at least $100 million at the later of final maturity and the expiration of any related applicable
grace period and such defaulted payment shall not have been made, waived or extended within 30 days or

(2) acceleration of the maturity of any indebtedness for money we borrowed or guaranteed the payment of in an
aggregate principal amount of at least $100 million, if such indebtedness has not been discharged in full or such
acceleration has not been rescinded or annulled within 30 days; provided, however, that, if the default under the
instrument is cured by us, or waived by the holders of the indebtedness, in each case, as permitted by the governing
instrument, then the Event of Default under the indenture governing the notes caused by such default will be
deemed likewise to be cured or waived.

Certain events in bankruptcy, insolvency or reorganization with respect to us.
An Event of Default under one series of debt securities issued pursuant to the indenture does not necessarily constitute
an Event of Default under any other series of debt securities. The indenture provides that the trustee may withhold
notice to the holders of any series of debt securities issued thereunder, including the notes, of any default if the
trustee s board of directors, executive committee, or a trust committee of directors or trustees and/or certain officers of
the trustee in good faith determine it in the interest of such holders to do so.

Remedies if an Event of Default Occurs
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The indenture provides that if an Event of Default with respect to the notes has occurred and has not been cured, the
trustee or the holders of not less than 25% in aggregate principal amount of the notes then outstanding may declare the
entire principal amount of all of the notes, and accrued interest, if any, to be due and immediately payable. This is
called a declaration of acceleration of maturity. If an Event of Default occurs because of certain events in bankruptcy,
insolvency or reorganization with respect to us, the principal amount of all of the notes will be automatically
accelerated, without any action by the trustee or any holder. The holders of a majority in aggregate principal amount
of the notes may by written notice to us and the trustee, on behalf of the holders of the notes, rescind an acceleration
or waive any existing Default or Event of Default with respect to the notes and its consequences under the indenture,
if the rescission would not conflict with any judgment or decree, except a continuing Default or Event of Default in
the payment of principal of, premium on, if any, or interest, if any, on, the notes.
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Except as may otherwise be provided in the indenture in cases of default, where the trustee has some special duties,
the trustee is not required to take any action under the indenture at the request of any holders unless the holders offer
the trustee protection from expenses and liability (called an indemnity ). If indemnity satisfactory to the trustee is
provided, the holders of a majority in principal amount of the outstanding notes may direct the time, method and place
of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. Subject to certain
exceptions contained in the indenture, these majority holders may also direct the trustee in performing any other
action under the indenture.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce
your rights or protect your interests relating to the notes, the following must occur:

You must give the trustee written notice that an Event of Default with respect to the notes has occurred and remains
uncured.

The holders of not less than 25% in aggregate principal amount of all outstanding notes must make a written request
that the trustee take action because of the Event of Default, and must offer reasonable indemnity to the trustee
against the cost and other liabilities of taking that action.
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