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EXPLANATORY NOTE 

        This Registration Statement on Form S-8 is being filed for the purpose of registering AbbVie's unsecured obligation to pay deferred compensation in the
future pursuant to the terms of the AbbVie Deferred Compensation Plan.

PART I 

        Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428(b)(1)
under the Securities Act, and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I have been or will be
delivered to the participants in the Plan as required by Rule 428(b).

PART II 

ITEM 3.    INCORPORATION OF DOCUMENTS BY REFERENCE. 

        The following documents, which have been filed by the Registrant with the Securities and Exchange Commission, referred to as the Commission, are
incorporated herein by reference:

1. The Registrant's Registration Statement on Form 10 (Commission File No. 001-35565) initially filed on June 4, 2012, as amended by Amendment
No. 1 on August 7, 2012, Amendment No. 2 on September 4, 2012, Amendment No. 3 on September 26, 2012, Amendment No. 4 on October 23,
2012, Amendment No. 5 on November 16, 2012, and Amendment No. 6 on November 30, 2012, under the Securities Exchange Act of 1934, as
amended, referred to as the Exchange Act; 

2. The description of the Registrant's Common Stock contained in the Registrant's Information Statement, filed as Exhibit 99.1 to the registration
statement on Form 10 dated November 30, 2012 (Commission File No. 001-35565), including any amendment or report filed for the purpose of
updating such description.

        All documents filed by the Registrant with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this
Registration Statement (other than any such documents or portions thereof that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K,
unless otherwise indicated therein, including any exhibits included with such Items), prior to the filing of a post-effective amendment that indicates that all
securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration
Statement and to be a part hereof from the date of filing of such documents.

        Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this Registration Statement to the extent that a statement contained or incorporated by reference herein or in any
subsequently filed document which is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

ITEM 4.    DESCRIPTION OF SECURITIES. 

        The AbbVie Deferred Compensation Plan (the "Plan") provides designated AbbVie employees ("Participants") with an opportunity to defer a portion of their
compensation and accumulate tax-deferred earnings thereon. A brief description of certain aspects of the Plan follows (this summary
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is qualified in its entirety by reference to the full text of the Plan, which is incorporated by reference into this registration statement):

        The Plan allows a Participant to defer a portion of his or her pre-tax salary and bonus. The amount deferred will be credited to that Participant's account and
adjusted to reflect investment results of reference investments selected by the Participant from among alternatives provided by AbbVie. Deferrals are eligible for
partial matching contributions by Abbott.

        Subject to applicable tax rules, at the Participant's election benefits from the Plan may be distributed to the Participant in a lump sum during employment, in
a lump sum or periodic installments over five, 10, or 15 years after retirement, and/or in certain limited circumstances due to hardship. Additionally, benefits may
become distributable to the Participant or his or her beneficiary, estate, or alternative payee upon termination of employment, death, disability or pursuant to a
domestic relations order.

        Each Participant is an unsecured general creditor of AbbVie with respect to his or her own Plan benefits. Benefits are payable solely from AbbVie's general
assets and are subject to the risk of corporate insolvency. Each Participant's deferred compensation will be mingled with the general funds of AbbVie and may
therefore be subject to the rights of other creditors, including any lien or security interest.

        AbbVie reserves the right to amend or partially or completely terminate the Plan, provided that such amendment or termination does not result in any
reduction of a Participant's account balance, including previous earnings or losses, as of the date of such amendment or termination. Termination of the Plan in its
entirety must be consistent with the provisions of Section 409A of the Internal Revenue Code of 1986, as amended.

        AbbVie has appointed the AbbVie Employee Benefit Board of Review (the "Board of Review") to assist in administering the Plan. The Board of Review has
the right to interpret the Plan and resolve all other matters that might arise under the terms and conditions of the Plan. Its decisions are final and binding on all
Participants.

        Abbott Laboratories ("Abbott") expects on January 1, 2013 to complete the pro rata distribution to Abbott's shareholders of all of the outstanding shares of
common stock of AbbVie, which has been formed in connection with the separation of Abbott into two publicly-traded companies, one with its diversified
medical products businesses and the other with its research-based pharmaceuticals business. On or prior to the effective date of the distribution, Abbott and
AbbVie expect to enter into an Employee Matters Agreement, which will provide that deferred compensation accounts of AbbVie's U.S. employees will be
transferred from the Abbott Deferred Compensation Plan to the Plan in connection with the separation and distribution.

ITEM 5.    INTERESTS OF NAMED EXPERTS AND COUNSEL. 

        Not applicable.

ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS. 

        The Registrant is incorporated under the laws of the State of Delaware.

        Delaware law provides that directors of a corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of
their fiduciary duties as directors, except for liability:

• for any breach of their duty of loyalty to the corporation or its stockholders;
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• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; 

• under Section 174 of the Delaware General Corporation Law, or DGCL, relating to unlawful payments of dividends or unlawful stock repurchases
or redemptions; or 

• for any transaction from which the director derived an improper personal benefit.

        The limitation of liability does not apply to liabilities arising under the federal or state securities laws and does not affect the availability of equitable
remedies, such as injunctive relief or rescission.

        The Registrant's amended and restated certificate of incorporation and by-laws include provisions that indemnify, to the fullest extent allowable under the
DGCL, the personal liability of directors or officers for monetary damages for actions taken as a director or officer of the Registrant, or for serving at the
Registrant's request as a director or officer or another position at another corporation or enterprise, as the case may be. The Registrant's amended and restated
certificate of incorporation and by-laws also provide that the Registrant must indemnify and advance reasonable expenses to its directors and officers, subject to
its receipt of an undertaking from the indemnified party as may be required under the DGCL. The Registrant's amended and restated certificate of incorporation
expressly authorizes the Registrant to carry directors' and officers' insurance to protect it, its directors, officers and certain employees for some liabilities.

        The foregoing is only a general summary of certain aspects of Delaware law and the Registrant's certificate of incorporation and by-laws dealing with
indemnification of directors and officers and does not purport to be complete. It is qualified in its entirety by reference to the detailed provisions of those sections
of the DGCL referenced above and the certificate of incorporation and by-laws of the Registrant.

ITEM 7.    EXEMPTION FROM REGISTRATION CLAIMED. 

        Not applicable.

ITEM 8.    EXHIBITS. 

        The list of exhibits is set forth under "Exhibit Index" at the end of this Registration Statement and is incorporated herein by reference.

ITEM 9.    UNDERTAKINGS. 

(a) The undersigned Registrant hereby undertakes: 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement: 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act; 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement; and 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any
material change to such information in this Registration Statement;

provided, however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a
post-effective amendment by those
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paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof. 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering. 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof. 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES 

        The Registrant.    Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
North Chicago, Illinois, on December 19, 2012.

POWER OF ATTORNEY 

        Each person whose signature appears below constitutes and appoints Richard A. Gonzalez and Laura J. Schumacher, Esq., and each of them, as his or her
true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments to this Registration Statement (including all pre-effective and post-effective amendments and registration statements
filed pursuant to Rule 462 under the Securities Act of 1933), and to file the same with all exhibits thereto, and other documents in connection therewith, with the
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each act and thing requisite and necessary to be done, as
fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in their
said capacities on December 19, 2012:
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ABBVIE INC.   

By:  /s/ RICHARD A. GONZALEZ
 

 

  Name:  Richard A. Gonzalez   
  Title:  Chairman of the Board and Chief

Executive Officer
  

Signature  Title  Date

     
/s/ RICHARD A. GONZALEZ

Richard A. Gonzalez

 Chief Executive Officer and Chairman of the
Board (Principal Executive Officer)

 December 19, 2012

/s/ WILLIAM J. CHASE

William J. Chase

 Executive Vice President, Chief Financial
Officer (Principal Financial Officer)

 December 19, 2012

/s/ THOMAS A. HURWICH

Thomas A. Hurwich

 Vice President, Controller and Principal
Accounting Officer

 December 19, 2012

/s/ THOMAS C. FREYMAN

Thomas C. Freyman

 Director  December 19, 2012

/s/ GREG W. LINDER

Greg W. Linder

 Director  December 19, 2012



EXHIBIT INDEX 
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Exhibit
Number  Description

 4.1 AbbVie Deferred Compensation Plan.*

 5.1 Opinion of Wachtell, Lipton, Rosen & Katz.*

 23.1 Consent of Deloitte & Touche LLP.*

 23.2 Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 5.1).*

* Filed herewith.
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Exhibit 4.1
 

ABBVIE DEFERRED COMPENSATION PLAN
 

(Effective as of January 1, 2013)
 

 
ABBVIE

DEFERRED COMPENSATION PLAN
 

ARTICLE I
INTRODUCTION

 
Section 1.1            Purpose.  The AbbVie Deferred Compensation Plan (the “Plan”) is designed to assist the Employers in attracting and retaining key

employees by providing Eligible Employees with the opportunity to defer the receipt of a portion of their compensation and to have that deferred
compensation treated as if it were invested pending its distribution by the Plan.

 
Section 1.2            ERISA.  The Plan is intended to be exempt from Parts 2, 3, and 4 of Title I of ERISA and, therefore, participation in the Plan is

limited to a select group of management and highly compensated employees, within the meaning of ERISA Sections 201(2), 301(a)(3) and 401(a)(1).
 
Section 1.3            Employers.
 
(a)           After the Effective Date, any Subsidiary of the Company that is not then an Employer may adopt the Plan with the Company’s consent as

described in Section 13.12.
 
(b)           Each Employer shall be liable to the Company for an amount equal to the Plan benefits earned by its Eligible Employees.  Where an

Eligible Employee has been employed by more than one Employer, the Plan Administrator shall allocate the liability to the Company associated with that
Eligible Employee’s Plan benefits among his or her Employers.  The Plan Administrator shall establish procedures for determining the time at which and
manner in which the Employers shall pay this liability to the Company.

 
Section 1.4            Effective Date.  The Plan is adopted and is effective as of January 1, 2013 (the “Effective Date”).
 
Section 1.5            Transfer of Liabilities from Abbott Laboratories Plan.  As part of the Separation and Distribution Agreement by and between

Abbott Laboratories and AbbVie Inc. dated as of November 28, 2012, Abbott and AbbVie entered into the Employee Matters Agreement dated as of
December 31, 2012 (the “EMA”).  In accordance with the EMA, all liabilities for AbbVie Employees (as defined in the EMA) under the Abbott Laboratories
Deferred Compensation Plan were transferred to the Plan and the Plan became liable to pay all such benefits to such participants.  Supplement A to the Plan
sets forth the additional rules applicable to the transferred benefits and transferred participants.

 
ARTICLE II

DEFINITIONS
 

When used in this Plan, unless the context clearly requires a different meaning, the following words and terms shall have the meanings set forth below. 
Whenever appropriate, words used in the singular shall be deemed to include the plural, and vice versa, and the masculine gender shall be deemed to include
the feminine gender.
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Section 2.1            Account.  “Account(s)” means the account(s) established for record keeping purposes for each Participant pursuant to Article VI.
 
Section 2.2            Base Compensation.  “Base Compensation” means the Participant’s total compensation earned in a Plan Year for personal service

actually rendered to an Employer, including sales bonuses, sales incentives and sales commissions (excluding Eligible Bonuses, all other bonuses,
commissions, relocation expenses, reimbursements, expense allowances, fringe benefits (cash or noncash), welfare benefits (whether or not those amounts are
includible in gross income) and other non-regular forms of compensation) before deductions for (i) Deferral Elections made pursuant to Section 4.1 or (ii)
contributions made on the Participant’s behalf to any Employer Savings Plan or to any cafeteria plan under Section 125 of the Internal Revenue Code of 1986,
as amended (the “Code”), maintained by an Employer.

 
Section 2.3            Beneficiary.  “Beneficiary” means the person, persons or entity designated by the Participant to receive any benefits payable

under the Plan pursuant to Article IX.
 
Section 2.4            Board of Review.  “Board of Review” means the AbbVie Employee Benefit Board of Review appointed and acting under the

AbbVie Pension Plan and having the powers and duties described in this Plan.
 
Section 2.5            Company.  “Company” means AbbVie Inc., its successors, any organization into which or with which AbbVie Inc. may merge or

consolidate or to which all or substantially all of its assets may be transferred.
 
Section 2.6            Deferral Election.  “Deferral Election” means an election under the Plan by a Participant to defer the receipt of a portion of his or

her Eligible Compensation made on a Deferral Election Form.
 
Section 2.7            Deferral Election Form.  “Deferral Election Form” means the form provided to the Participant by the Plan pursuant to Section 4.1

on which the Participant makes his or her Deferral Election.



 
Section 2.8            Deferral Account.  “Deferral Account(s)” means the account(s) established for record keeping purposes for each Participant’s

Deferral Election pursuant to Section 6.1.
 
Section 2.9            Disability.  The date of “Disability” of a Participant means the date on which the Participant is, by reason of any medically

determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve
months, eligible to receive income replacement benefits for a period of six or more months under the terms of the AbbVie Long-Term Disability Plan (“LTD
Plan”) or, for a Participant whose Employer does not participate in the LTD Plan, such similar accident and health plan in which his or her Employer
participates.

 
Section 2.10          Distribution Election.  “Distribution Election” is defined in Section 4.3(a).
 
Section 2.11          Distribution Election Form.  “Distribution Election Form” means the form provided to the Participant by the Plan pursuant to

Section 4.3 on which the Participant specifies
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the time at which the amounts credited to one of the Participant’s Account(s) are to be distributed and their method of payment.
 

Section 2.12          Effective Date.  “Effective Date” is defined in Section 1.6.
 
Section 2.13          Eligibility Date.  “Eligibility Date” is defined in Section 3.1(b).
 
Section 2.14          Eligible Bonus.  “Eligible Bonus” means an annual cash incentive bonus for a Plan Year that the Plan Administrator, or its

delegate, has designated as being eligible for deferral under the Plan.  As of the Effective Date, cash bonuses paid under the AbbVie Cash Profit Sharing Plan
or any Employer’s annual incentive bonus plan with a performance period commencing on January 1 and ending on December 31 of the applicable Plan Year
are eligible for deferral under the Plan.

 
Section 2.15          Eligible Compensation.  “Eligible Compensation” means the Participant’s Base Compensation and Eligible Bonus(es).
 
Section 2.16          Eligible Employee.  “Eligible Employee” means any person employed by an Employer who is both
 

(i)            a United States employee or an expatriate who is based and paid in the United States, and
 
(ii)           shown as having a grade level of 20 (or equivalent level of compensation if on a different pay grade system) or higher on his or

her Employer’s Human Resource System
 

and who is not (a) both an officer of the Company and eligible to participate in the AbbVie Supplemental Savings Plan, except as contemplated by Section
3.1 hereof for the Plan Year in which the person is first named an officer, (b) an individual who provides services to an Employer under a contract,
arrangement or understanding with either the individual directly or with an agency or leasing organization that treats the individual as either an independent
contractor or an employee of such agency or leasing organization, even if such individual is subsequently determined (by an Employer, the Internal Revenue
Service, any other governmental agency, judicial action, or otherwise) to have been a common law employee of an Employer rather than an independent
contractor or employee of such agency or leasing organization, or (c) any Employee who is employed by an Employer located in Puerto Rico, other than any
person designated as a “U.S. Expatriate” on the records of an Employer.
 
For all Plan purposes, an individual shall be an “Eligible Employee” for any Plan Year only if during that Plan Year an Employer treats that individual as its
employee for purposes of employment taxes and wage withholding for Federal income taxes, even if such individual is subsequently determined (by an
Employer, the Internal Revenue Service, any other governmental agency, judicial action, or otherwise) to have been a common law employee of an Employer
in that Plan Year.
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Section 2.17          Employer.  “Employer” shall mean the Company, the participating Employers on the Effective Date, and any Subsidiary of the

Company that subsequently adopts the Plan in the manner provided in Section 13.12.
 
Section 2.18          Employer Contribution.  “Employer Contribution” means the contribution deemed to have been made by an Employer pursuant to

Section 5.1.
 
Section 2.19          Employer Contribution Account.  “Employer Contribution Account(s)” means the account(s) established for record keeping

purposes for each Participant’s Employer Contributions pursuant to Section 6.1.
 
Section 2.20          Employer Savings Plan.  “Employer Savings Plan” means any defined contribution retirement plan that is maintained by an

Employer, qualified under Code Section 401(a), and includes a cash or deferred arrangement under Code Section 401(k).  The term shall specifically include,
but not be limited to, the AbbVie Savings Plan.

 
Section 2.21          ERISA.  “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
Section 2.22          Hardship Distribution.  “Hardship Distribution” is defined in Section 8.5(a).
 
Section 2.23          In-Service Distribution.  “In-Service Distribution” is defined in Section 4.3.
 
Section 2.24          Initial Election.  “Initial Election” is defined in Section 4.3(a).



 
Section 2.25          Investment Election.  “Investment Election” is defined in Section 4.2(a).
 
Section 2.26          Investment Election Form.  “Investment Election Form” means the form provided to the Participant by the Plan pursuant to

Section 4.2 on which the Participant specifies the Investment Funds in which the Participant’s Account(s) are to be deemed to be invested.
 
Section 2.27          Investment Fund(s).  “Investment Fund(s)” means one or more of the funds selected by the Plan Administrator pursuant to

Section 4.2.
 
Section 2.28          Investment Fund Subaccounts.  “Investment Fund Subaccounts” is defined in Section 6.1(b).
 
Section 2.29          Matching DCP Deferral.  “Matching DCP Deferral” for a Participant for a Plan Year is an amount equal to the total dollar amount

of the Participant’s deferrals for the Plan Year pursuant to Employee Deferral Elections under Section 4.1(b), but in no event shall a Participant’s Matching
DCP Deferral for a Plan Year exceed the amount by which (a) the Participant’s Base Compensation for the Plan Year up to the limit on compensation as
defined in Code Section 401(a)(17) exceeds (b) the Participant’s Base Compensation for the Plan Year less the total dollar amount deferred pursuant to
Employee Deferral Elections under Section 4.1(b) for the Plan Year.
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Section 2.30          Participant.  “Participant” means any Eligible Employee who elects to participate in this Plan by filing a Deferral Election,

Investment Fund Election, and Distribution Election as provided in Article IV or is a Transferred Participant or a Post-Distribution Participant.
 
Section 2.31          Plan.  “Plan” means the AbbVie Deferred Compensation Plan.
 
Section 2.32          Plan Administrator.  “Plan Administrator” means the Board of Review.
 
Section 2.33          Plan Year.  “Plan Year” means a twelve-month period beginning January 1 and ending the following December 31.
 
Section 2.34          Post-Distribution Participant.  “Post-Distribution Participant” means: (a) a Post-Distribution AbbVie Employee (as defined in the

EMA) who (i) was an employee of Abbott or its subsidiary as of immediately prior to the Separation (as defined in the Separation Agreement) and is
transferred to or hired by AbbVie or its Subsidiary after the Separation (as defined in the Separation Agreement), and (ii) had the liabilities associated with his
or her account balances in the Abbott Deferred Compensation transferred to this Plan in accordance with Supplement A; and (b) any other individual on
whose behalf liabilities are transferred from the Abbott Deferred Compensation Plan to the Plan in accordance with Supplement A in connection with an
employment transfer during the Transition Period (as defined in the EMA).

 
Section 2.35          Rate of Return.  “Rate of Return” means, for each Investment Fund, an amount equal to the net gain or net loss (expressed as a

percentage) on the assets of that Investment Fund.
 
Section 2.36          Retirement.  “Retirement” means a Termination of Employment after having satisfied the age and service requirements of

Subsection (a) or (b) below, as applicable:
 
(a)           With respect to Participants covered by the AbbVie Pension Plan (the “Pension Plan”):
 

(i)            for any Transferred Participant or Post-Distribution Participant who has an Old Formula Benefit (as defined in the Pension Plan),
the date on which the Participant attains age 50 and completes 10 years of “vesting service” (as such term is described in the Pension Plan); or

 
(ii)           for any Transferred Participant or Post-Distribution Participant who does not have an Old Formula Benefit (as defined in the

Pension Plan) under the Pension Plan and any participant who does not fall into the preceding categories hired by AbbVie on or after the Effective
Date, the date on which the Participant attains age 55 and completes 10 years of “vesting service” (as such term is described in the Pension Plan).

 
(b)           With respect to Transferred Participants or Post-Distribution Participants covered by the Abbott Laboratories Pension Plan for Former

BASF and Former Solvay Employees, the date on which the Participant attains age 55 and completes 5 years of vesting service (as such term is described in
the Abbott Laboratories Pension Plan for Former BASF and Former Solvay Employees).
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Section 2.37          Separation Date.  “Separation Date” has the meaning set forth in the Separation Agreement.
 
Section 2.38          Subsequent Election.  “Subsequent Election” is defined in Section 4.2(a).
 
Section 2.39          Subsidiary.  “Subsidiary” means any corporation, limited liability company, partnership, joint venture, or business trust organized

in the United States 50 percent or more of the voting stock of which is owned, directly or indirectly, by the Company.
 
Section 2.40          Termination of Employment.  “Termination of Employment” means the cessation of a Participant’s services as an employee,

whether voluntary or involuntary, for any reason other than death; provided, that the Participant shall not be considered to have terminated employment for
purposes of the Plan until he or she would be considered to have incurred a “separation from service” from the Employer within the meaning of Code Section
409A.

 
Section 2.41          Transferred Participant.  “Transferred Participant” means an AbbVie Employee (as defined in the EMA), excluding a Post-

Distribution AbbVie Employee (as defined in the EMA), who accepts an offer of employment or continues employment with or is transferred to AbbVie or
one of its Subsidiaries under the Separation Agreement on or immediately after the Separation Date.

 



Section 2.42          Unforeseeable Emergency.  “Unforeseeable Emergency” means a severe financial hardship to the Participant resulting from an
illness or accident of the Participant, the Participant’s spouse or a dependent of the Participant, loss of the Participant’s property due to casualty (including the
need to rebuild a home following damage to a home not otherwise covered by insurance, for example, not as a result of a natural disaster), or other similar
extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the Participant as determined by the Plan Administrator.

 
ARTICLE III

PARTICIPATION
 

Section 3.1            Participation.
 
(a)           Except as provided in Sections 3.1(b) and (c), an Eligible Employee may become a Participant by making a Deferral Election, Investment

Fund Election, and Distribution Election pursuant to Article IV on or before the deadline set by the Plan Administrator pursuant to Section 4.4.
 
(b)           A newly hired individual who is an Eligible Employee shall become eligible to participate in the Plan on the first day of the month next

following the month after the individual’s date of hire (the “Eligibility Date”); provided that in no event shall such individual begin to participate in the plan
later than 90 days following his or her date of hire.  Notwithstanding the election requirements of Section 3.1(a), a newly Eligible Employee who was not
eligible to participate in any other plan that would be aggregated with the Plan under Treasury Regulation §1.409A-1(c) may make a Deferral Election,
Investment Fund Election and Distribution Election pursuant to Article IV within the 30-day period immediately following the Eligibility Date.  Any such
election shall become effective for Eligible Compensation earned no
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earlier than the first payroll period commencing after receipt of the election by the Plan Administrator and shall be irrevocable for the remainder of the Plan
Year.
 

(c)           An individual who becomes an Eligible Employee as a result of a job promotion or transfer may make a Deferral Election, Investment
Fund Election and Distribution Election pursuant to Article IV only with respect to Eligible Compensation to be earned in the Plan Year next following the
year of such promotion or transfer.  Any such election shall be made in accordance with Article IV and shall become effective for Eligible Compensation
earned in the Plan Year following the year in which the election is made.

 
(d)           Participation of Transferred Participants and Post-Distribution Participants shall be governed by Supplement A.
 
Section 3.2            Termination of Participation.  A Participant who ceases to be an Eligible Employee due to a Termination of Employment will

remain a Participant but (i) may no longer make Deferral Elections with respect to any Plan Year following the year of such termination and (ii) all deferrals
under the Plan shall cease as of the date of the Participant’s Termination of Employment.  A Participant who ceases to be an Eligible Employee due to a job
promotion (or demotion) may no longer make Deferral Elections with respect to any Plan Year following the year of such promotion or demotion but the
Participant’s Deferral Elections for the Plan Year in which such promotion or demotion occurs shall remain irrevocable.  A Participant shall remain a
Participant until (i) his or her death or (ii) his or her Accounts have been distributed.

 
ARTICLE IV

ELECTION FORMS
 

Section 4.1            Deferral Elections.
 
(a)           Participants shall make their Deferral Elections annually on a form provided by the Plan Administrator (a “Deferral Election Form”). Each

Deferral Election shall apply to only a single Plan Year.
 
(b)           On his or her Deferral Election Form, the Participant shall specify the amount (expressed as a percentage) of his or her Base Compensation

and the amount (also expressed as a percentage) of his or her Eligible Bonuses that the Participant elects to defer for that Plan Year together with such other
information as the Plan Administrator may, in its sole and absolute discretion, require.

 
(c)           For any Plan Year, a Participant may elect to defer:
 

(i)            between five percent (5%) and seventy-five percent (75%) of his or her Base Compensation (in whole percentage increments),
and

 
(ii)           between five percent (5%) and one hundred percent (100%) of his or her Eligible Bonus(es) (in whole percentage increments);
 

provided, however, that in no event may a Participant elect to defer his or her Eligible Compensation to the extent that his or her remaining compensation
would be insufficient to
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satisfy all applicable withholding taxes and contributions required under Employer-sponsored benefit plans in which the Participant participates.
 

(d)           A Participant may not revoke his or her Deferral Election at any time after the deadline for making such Deferral Election set by the Plan
Administrator pursuant to Section 4.4.

 
Section 4.2            Investment Elections.  The Plan Administrator shall, from time to time, make available investment options (the “Investment

Funds”) that serve as benchmark funds for the amounts a Participant defers under the Plan.  A Participant’s Plan deferrals shall not actually be invested in the
Investment Funds and the Participant shall not be considered a shareholder of any of the Investment Funds he or she selects by virtue of participation in the



Plan.  Instead, the Participant’s Plan deferrals shall be considered invested in, and his or her Plan Account shall reflect such Investment Fund’s Rate of Return.
A Participant’s election of investments shall be subject to the following rules:

 
(a)           Participants shall make their investment elections on an Investment Election Form provided by the Plan Administrator (an “Investment

Election”).
 
(b)           The Investment Election Form completed by the Participant shall apply only to the Eligible Compensation being deferred in a single Plan

Year and shall specify the Investment Funds in which the deferrals for each such Plan Year are to be deemed to be invested, and the portion (expressed in
whole percentage increments) of the deferrals for such Plan Year that are to be deemed to be invested in each such Investment Fund, and shall continue in
effect until revoked or changed as permitted by the Plan Administrator.

 
Section 4.3            Distribution Elections.
 
(a)           Participants shall make their distribution elections in accordance with the Distribution Election Form provided by the Plan Administrator (a

“Distribution Election”) as permitted or required by such form.  Each Distribution Election (the “Initial Election”) shall apply only to the Eligible
Compensation being deferred in a single Plan Year and must be made by the deadline set by the Plan Administrator pursuant to Section 4.4, at which time the
Initial Election shall be irrevocable, subject to Section 4.3(c).

 
(b)           On the Distribution Election Form:
 

(i)            Mandatory Retirement Election.  In all cases, the Participant shall select the method of payment from among the methods of
payment described in Section 8.3(a) to apply in the event payment is made upon Retirement pursuant to this Distribution Election in accordance
with Sections 8.3 or 8.4 or upon Disability in accordance with Section 8.7.

 
(ii)           Optional In-Service Distribution Election.  The Participant shall also have the option to elect that the Eligible Compensation being

deferred for that Plan Year shall be paid to the Participant while he or she is still employed by an Employer (an “In-Service Distribution”).  If the
Participant elects to receive an In-Service Distribution of the Eligible Compensation being deferred, then the Participant shall also select the year in
which the payments are to be made.  A Participant may not elect to receive an In-Service
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Distribution in a Plan Year that is less than two (2) years after the end of the Plan Year in which the Eligible Compensation is earned.

 
(c)           Notwithstanding anything to the contrary in Section 4.3, a Participant may change the form of distribution or his or her Distribution

Election (a “Subsequent Election”) to the extent permitted by the Plan Administrator and Code Section 409A(a)(4)(C), including the requirements that such
Subsequent Election:

 
(i)            shall not take effect until at least 12 months after the date on which the Subsequent Election is filed with the Plan Administrator;
 
(ii)           shall result in the first distribution subject to such Subsequent Election being made at least five years after the date such

distribution would otherwise have been paid pursuant to the previous election; and
 
(iii)          shall be filed with the Plan Administrator at least 12 months before the date the first scheduled distribution is to be paid pursuant

to the previous election.
 

Section 4.4            Deadline for Submitting Election Forms.  The Plan Administrator may set a deadline or deadlines for the receipt of the election
forms required under the Plan; provided, however, that, except as provided in Section 3.1(b), such forms must be filed on or before the end of the year
immediately preceding the Plan Year for which it is to be effective.

 
ARTICLE V

EMPLOYER CONTRIBUTIONS
 

Section 5.1            Employer Contributions.  Each Participant who makes a Deferral Election will be credited with an Employer Contribution equal
to 5% of the Participant’s Matching DCP Deferral.  The Plan Administrator may, however, in his or her discretion, otherwise set the amount of the Employer
Contribution, subject to and not in excess of applicable limits imposed by the Internal Revenue Service.

 
Section 5.2            Allocation of Employer Contributions.  A Participant’s Employer Contribution for a Plan Year shall be allocated among the same

Investment Funds and in the same proportion as the Participant has elected for his or her deferrals for that Plan Year.
 
Section 5.3            Distribution of Employer Contributions.  An Employer Contribution for a Plan Year shall be distributed to the Participant

according to the election made by the Participant governing his or her deferrals for that same Plan Year.
 

ARTICLE VI
MAINTENANCE AND CREDITING OF ACCOUNTS

 
Section 6.1            Maintenance of Accounts.
 
(a)           The Plan shall maintain a separate Account for each Deferral Election (a “Deferral Account”) made by a Participant and each Employer

Contribution (an “Employer Contribution Account”) made for a Participant.  A Participant’s Accounts shall reflect the
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Participant’s Investment Fund Elections and Distribution Elections made pursuant to Article IV, any Employer Contributions made on behalf of the
Participant pursuant to Article V, adjustments to the Account made pursuant to this Article VI, and distributions made with respect to the Account pursuant
to Article VIII.  The Accounts shall be used solely as a device for the measurement and determination of the amounts to be paid to the Participants pursuant
to this Plan and shall not constitute or be treated as a trust fund of any kind.
 

(b)           Each Account shall be divided into separate subaccounts (“Investment Fund Subaccounts”), each of which corresponds to the Investment
Fund selected by the Participant pursuant to Section 4.2(b).

 
Section 6.2            Crediting of Accounts.
 
(a)           No later than five (5) business days following the end of each pay period, the Plan shall credit each Participant’s Investment Fund

Subaccounts to reflect amounts deferred from the Participant’s Eligible Compensation during that pay period and the Investment Fund Election made by the
Participant with respect to that Eligible Compensation.

 
(b)           At the end of each Plan Year, the Plan shall credit each Participant’s Investment Fund Subaccounts to reflect any Employer Contribution

deemed to have been made on behalf of the Participant for that Plan Year and the allocation of that contribution among the Investment Funds pursuant to
Section 4.2.

 
(c)           The Plan Administrator shall adjust each Investment Fund Subaccount to reflect any transfers under the Plan to or from that Investment

Fund Subaccount, as of the end of each business day to reflect any distributions under the Plan made with respect to that Investment Fund Subaccount, and
the Rate of Return on the related Investment Fund.

 
Section 6.3  Statement of Accounts.  Each Participant shall be issued quarterly statements of his or her Account(s) in such form as the Plan

Administrator deems desirable, setting forth the balance to the credit of such Participant in his or her Account(s) as of the end of the most recently
completed quarter.

 
ARTICLE VII

VESTING AND FORFEITURES
 

Section 7.1            Deferral Accounts.  A Participant’s Deferral Accounts shall be one hundred percent (100%) vested and non-forfeitable at all
times.

 
Section 7.2            Employer Contribution Account.
 
(a)           A Participant’s Employer Contribution Account shall become one hundred percent (100%) vested and non-forfeitable when the matching

contributions made by the Participant’s Employer on behalf of the Participant under the Employer Savings Plan in which the Participant participates become
one hundred percent (100%) vested and non-forfeitable.

 
(b)           If a Participant’s employment with the Employers terminates (whether voluntarily or involuntarily) before the matching contributions made

by the Participant’s Employer on behalf
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of the Participant under the Employer Savings Plan in which the Participant participates become one hundred percent (100%) vested and non-forfeitable, then
the Participant shall forfeit his or her related Employer Contribution Account.

 
ARTICLE VIII

DISTRIBUTION OF BENEFITS
 

Section 8.1            Distribution of Benefits in the Event of a Termination of Employment.  If a Participant elects to receive his or her Plan benefits as
an In-Service Distribution, then in the event of that Participant’s Termination of Employment (other than due to Retirement) prior to receiving that In-Service
Distribution, the Company shall pay that Participant’s Plan benefits in a lump-sum to the Participant within 90 days following his or her Termination of
Employment.  If a Participant elects to receive his or her Plan benefits upon Retirement, then in the event of that Participant’s Termination of Employment
prior to the date the Participant attains eligibility for Retirement, the Company shall pay that Participant’s Plan benefits in a lump-sum to the Participant
within 90 days following his or her Termination of Employment.

 
Section 8.2            In-Service Distributions.  Subject to the provisions of Section 8.6, the Company shall pay In-Service Distributions in a lump-sum

to the Participant on the first business day in February of the year designated by the Participant on his or her Distribution Election Form.
 
Section 8.3            Distribution of Benefits in the Event of Retirement.
 
(a)           If, pursuant to Section 4.3, a Participant has elected to receive his or her Plan benefits for a Plan Year upon his or her Retirement, then the

Company shall pay the Participant his or her Plan benefits commencing on the first business day in February next following the date of the Participant’s
Retirement in any of the following forms pursuant to the Participant’s Initial Election or Subsequent Election, as applicable:

 
(i)            in substantially equal quarterly or annual installments to the Participant over fifteen (15) years; or
 
(ii)           in substantially equal quarterly or annual installments to the Participant over ten (10) years; or
 
(iii)          in substantially equal quarterly or annual installments to the Participant over five (5) years; or
 
(iv)          in a lump-sum; or
 



(v)           if no such election is on file with the Plan Administrator, in substantially equal quarterly installments to the Participant over ten
(10) years.

 
Quarterly installments shall be paid on the first business day of each calendar quarter and annual installments shall be paid on the first business day

of each calendar year.
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(b)           Notwithstanding the provisions of Section 8.3(a), in the event that, as of the date of the Participant’s Retirement, the Participant’s benefits

under the Plan do not exceed, in the aggregate, $15,500, the Participant’s benefits shall be paid to the Participant in a lump-sum.
 
Section 8.4            Distribution of Benefits on the Earlier to Occur of a Participant’s Retirement or a Specified Date.
 
If a Participant has elected to receive his or her Plan benefits on a specified date pursuant to Section 4.3(b)(ii), if the Participant’s Retirement occurs

prior to such specified date,
 
(a)           For amounts deferred for a Transferred Participant or a Post-Distribution Participant with respect to Plan Years beginning prior to January

1, 2008, the Company shall pay the Transferred Participant or the Post-Distribution Participant his or her Plan benefits in a lump sum on the first business day
in February next following the Participant’s Retirement; and

 
(b)           For amounts deferred for a Transferred Participant or a Post-Distribution Participant with respect to Plan Years beginning on or after

January 1, 2008, and for amounts deferred for a Participant hired by an Employer on or after the Effective Date of the Plan, the Company shall pay the
Participant his or her Plan benefits in accordance with Section 8.3(a), subject to Section 8.3(b).

 
Section 8.5            Distributions Due to Unforeseeable Emergency.
 
(a)           A Participant may receive the early payment of all or part of the balance in his or her Account(s) in the event of an Unforeseeable

Emergency (a “Hardship Distribution”) subject to the following restrictions:
 

(i)            The Participant has requested the Hardship Distribution from the Plan Administrator on a form provided by or in the format
requested by the Plan Administrator;

 
(ii)           The Plan Administrator has determined that an Unforeseeable Emergency has occurred;
 
(iii)          The Plan Administrator determines the amount of the Hardship Distribution, which amount will be limited to the amount

reasonably necessary to satisfy the emergency need (including any amounts necessary to pay any Federal, state, local or foreign income taxes or
penalties reasonably anticipated to result from the Hardship Distribution); and

 
(iv)          The Hardship Distribution shall be distributed in a lump-sum within 30 days following determination by the Plan Administrator of

the amount of the Hardship Distribution.
 

(b)           The circumstances that would constitute a Unforeseeable Emergency will depend on the facts and circumstances of each case, but, in any
case, a Hardship Distribution may not be made to the extent that such hardship may be relieved through (i) reimbursement or compensation by insurance or
otherwise, (ii) liquidation of the Participant’s assets, to the extent
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that liquidation of the Participant’s assets would not itself cause severe financial hardship, or (iii) by cessation of deferrals under this Plan in compliance with
Code Section 409A.
 

Section 8.6            Distribution of Benefits in the Event of Death.  In the event of a Participant’s death prior to the complete distribution of his or her
Accounts, the Company shall distribute his or her total Plan benefits to his or her Beneficiary in a lump sum within 90 days after the date of the Participant’s
death.

 
Section 8.7            Distribution of Benefits in the Event of Disability.  In the event of a Participant’s Disability, the Company shall pay the Participant

his or her Plan benefits commencing on the first business day in February next following the date of the Participant’s Disability in the form set forth below:
 
(a)           For any Participant who has elected to receive his or her Plan benefits upon Retirement, pursuant to the Participant’s Distribution Election

to receive his or her Plan benefits in one of the Retirement forms permitted under Section 8.3(a), subject to Section 8.3(b).
 
(b)           For a Participant who has elected to receive his or her Plan benefits as an In-Service Distribution, if the Participant’s Disability occurs prior

to the date specified in such Distribution Election:
 

(i)            For amounts deferred for a Transferred Participant or a Post-Distribution Participant with respect to Plan Years beginning on or
subsequent to January 1, 2008, or for amounts deferred for a Participant hired by an Employer on or after the Effective Date of the Plan, pursuant to
the Participant’s Distribution Election to receive his or her Plan benefits in one of the Retirement forms permitted under Section 8.3(a), subject to
Section 8.3(b).

 
(ii)           For amounts deferred for a Transferred Participant or a Post-Distribution Participants with respect to all Plan Years beginning

prior to January 1, 2008, pursuant to the Participant’s Distribution Election to receive his or her Plan benefits in a lump sum under Section 4.3(b)(ii).
 



Section 8.8            Postponing or Amending Distributions.  A Participant may postpone a scheduled distribution or amend the form of distribution
specified in Section 8.2, Section 8.3(a) or Section 8.4 only by making a Subsequent Election pursuant to the terms of Section 4.3(c).

 
Section 8.9            Distribution of Benefits Pursuant to a Domestic Relations Order.  The Company shall pay all or a portion of a Participant’s Plan

benefits in a lump sum to any person other than the Participant pursuant to the terms of a domestic relations order.  For this purpose, a domestic relations
order means a judgment, decree or order (including approval of a property settlement agreement) which relates to the provision of child support, alimony
payments, or marital property rights to a spouse, former spouse, child or other dependent of the Participant and which is made pursuant to a state domestic
relations law (including a community property law).
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ARTICLE IX

BENEFICIARY DESIGNATION
 

Section 9.1            Beneficiary Designation.  Each Participant shall have the right, at any time, to designate any person, persons or entity as his or her
Beneficiary or Beneficiaries. A Beneficiary designation shall be made, and may be amended, by the Participant by filing a designation with the Plan
Administrator, on such form and in accordance with such procedures as the Plan Administrator may establish from time to time.

 
Section 9.2            Failure to Designate a Beneficiary.  If a Participant or Beneficiary fails to designate a Beneficiary as provided above, or if all

designated Beneficiaries predecease the Participant or his or her Beneficiary, then the Participant’s Beneficiary shall be deemed to be, in the following order:
 

(i)                                     to the spouse of such person, if any; or
 
(ii)                                  to the deceased person’s estate.
 

Section 9.3            Facility of Payment.  When, in the Plan Administrator’s opinion, a Participant or Beneficiary is under a legal disability or is
incapacitated in any way so as to be unable to manage his or her financial affairs, the Plan Administrator may make any benefit payments to the Participant or
Beneficiary’s legal representative, or spouse, or the Plan Administrator may apply the payment for the benefit of the Participant or Beneficiary in any way the
Plan Administrator considers advisable, in each case, without subjecting the Participant or Beneficiary to accelerated taxation and/or tax penalties under Code
Section 409A.

 
ARTICLE X

ADMINISTRATION OF PLAN
 

Section 10.1          Plan Administrator.  The Board of Review, or such person as the Board of Review shall designate pursuant to Section 10.3, shall
serve as the Plan Administrator of the Plan. The administration of the Plan shall be under the supervision of the Plan Administrator. It shall be a principal duty
of the Plan Administrator to see that the Plan is carried out, in accordance with its terms, for the exclusive benefit of persons entitled to participate in the Plan
without discrimination among them. Benefits under the Plan shall be paid only if the Plan Administrator decides, in his or her discretion, that the applicant is
entitled to them. The Plan Administrator will have full power to administer the Plan in all of its details, subject to applicable requirements of law. For this
purpose, the Plan Administrator’s powers will include but will not be limited to, the following authority, in addition to all other powers provided by this Plan:

 
(i)            To make and enforce such rules and regulations as it deems necessary or proper for the efficient administration of the Plan,

including the establishment of any claims procedures that may be required by applicable provisions of law;
 
(ii)           To exercise discretion in interpreting the Plan, any interpretation to be reviewed under the arbitrary and capricious standard;
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(iii)          To exercise discretion in deciding all questions concerning the Plan and the eligibility of any person to participate in the Plan;

such decision to be reviewed under the arbitrary and capricious standard;
 
(iv)          To appoint such agents, counsel, accountants, consultants and other persons as may be required to assist in administering the Plan;
 
(v)           To allocate and delegate its responsibilities under the Plan and to designate other persons to carry out any of its responsibilities

under the Plan, any such allocations, delegation or designation to be in writing;
 
(vi)          To determine the amount and type of benefits to which any Participant or Beneficiary shall be entitled hereunder, including the

method and date for all valuations under the Plan;
 
(vii)         To receive from the Employers and from Participants such information as shall be necessary for the proper administration of the

Plan or any of its programs;
 
(viii)        To maintain or cause to be maintained all the necessary records for the administration of the Plan;
 
(ix)          To receive, review and keep on file (as it deems convenient and proper) reports of benefit payments made by the Plan;
 
(x)           To determine and allocate among the Employers the liability to the Company associated with Plan benefits in accordance with

Section 1.4 and to determine the time at which and manner in which that liability shall be paid to the Company;
 
(xi)          To make, or cause to be made, equitable adjustments for any mistakes or errors made in the administration of the Plan; and
 



(xii)         To do all other acts which the Plan Administrator deems necessary or proper to accomplish and implement its responsibilities
under the Plan.

 
Section 10.2          Reliance on Tables, etc.  In administering the Plan, the Plan Administrator will be entitled to the extent permitted by law to rely

conclusively on all tables, valuations, certificates, opinions and reports which are furnished by, or in accordance with the instructions of accountants, counsel,
or other experts employed or engaged by the Plan Administrator.

 
Section 10.3          Delegation.  The Board of Review shall have the authority to appoint another corporation or one or more other persons to serve as

the Plan Administrator hereunder, in which event such corporation or person(s) shall exercise all of the powers, duties, responsibilities, and obligations of the
Plan Administrator hereunder.

 
Section 10.4          Operations.  The day to day operation of the Plan will be handled by the person(s) designated by the Plan Administrator.
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Section 10.5          Uniform Rules.  The Plan Administrator shall administer the Plan on a reasonable and nondiscriminatory basis and shall apply

uniform rules to all similarly situated Participants.
 
Section 10.6          Plan Administrator’s Decisions Final.  Any interpretation of the provisions of the Plan (including, but not limited to, the

provisions of any of its programs) and any decision on any matter within the discretion of the Plan Administrator made by the Plan Administrator in good
faith shall be binding on all persons. A misstatement or other mistake of fact shall be corrected when it becomes known and the Plan Administrator shall
make such adjustment on account thereof as it considers equitable and practicable. Neither the Plan Administrator nor any Employer shall be liable in any
manner for any determination of fact made in good faith.

 
ARTICLE XI

CLAIMS FOR BENEFITS
 

Section 11.1          Claims and Review Procedures.  The Plan Administrator shall adopt procedures for the filing and review of claims in accordance
with Section 503 of ERISA.

 
ARTICLE XII

AMENDMENT AND TERMINATION OF PLAN
 

Section 12.1          Amendment.  The Company may amend this Plan, in whole or in part, at any time provided, however, that no amendment shall be
effective to decrease the balance in any Account as accrued at the time of such amendment.  Any amendment which would allow officers of the Company to
participate in the Plan shall require the approval of the AbbVie Inc. Board of Directors.  Any amendment which increases the total cost of the Plan to the
Employers in excess of $250,000 in each of the three full calendar years next following the date of the amendment shall be approved by the Board of Review. 
The Senior Vice President, Human Resources of the Company (or the individual holding equivalent duties and responsibilities) shall approve all other
amendments to the Plan and the extension of the Plan to any division or Subsidiary of the Company.

 
Section 12.2          Termination.  The Board of Review may at any time terminate the Plan with respect to future Deferral Elections.  The Board of

Review may also terminate and liquidate the Plan in its entirety; provided that such termination and liquidation are consistent with the provisions of Code
Section 409A.  Upon any such termination, the Company shall pay to the Participant the benefits the Participant is entitled to receive under the Plan,
determined as of the termination date, in compliance with Code Section 409A.

 
ARTICLE XIII

MISCELLANEOUS
 

Section 13.1          Unfunded Plan.  This Plan is intended to be an unfunded plan maintained primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated employees, within the meaning of Sections 201, 301 and 401 of ERISA and therefore
meant to be exempt from Parts 2, 3 and 4 of Title I of ERISA.  All payments pursuant to the Plan shall be made from the general funds of the Company and
no special or separate fund shall be established or other segregation of assets made to assure payment. No
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Participant or other person shall have under any circumstances any interest in any particular property or assets of the Company as a result of participating in
the Plan.
 

Section 13.2          Nonassignability.  Except as specifically set forth in the Plan with respect to the designation of Beneficiaries, neither a Participant
nor any other person shall have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise encumber, transfer, hypothecate or
convey in advance of actual receipt the amounts, if any, payable hereunder, or any part thereof, which are, and all rights to which are, expressly declared to be
unassignable and non-transferable.  No part of the amounts payable shall, prior to actual payment, be subject to seizure or sequestration for the payment of
any debts, judgments, alimony or separate maintenance owed by a Participant or any other person, nor be transferable by operation of law in the event of a
Participant’s or any other person’s bankruptcy or insolvency.

 
Section 13.3          Validity and Severability.  The invalidity or unenforceability of any provision of this Plan shall not affect the validity or

enforceability of any other provision of this Plan, which shall remain in full force and effect, and any prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other jurisdiction.

 
Section 13.4          Governing Law.  The validity, interpretation, construction and performance of this Plan shall in all respects be governed by the

laws of the State of Illinois, without reference to principles of conflict of law, except to the extent preempted by federal law.
 



Section 13.5          Employment Status.  This Plan does not constitute a contract of employment or impose on the Participant or the Company any
obligation for the Participant to remain an employee of the Company or change the status of the Participant’s employment or the policies of the Company and
its affiliates regarding termination of employment.

 
Section 13.6          Underlying Compensation and Incentive Plans and Programs.  Nothing in this Plan shall prevent the Company from modifying,

amending or terminating the compensation or the incentive plans and programs pursuant to which Eligible Bonuses or Eligible Compensation are earned and
which are deferred under this Plan.

 
Section 13.7          Successors of the Company.  The rights and obligations of the Company under the Plan shall inure to the benefit of, and shall be

binding upon, the successors and assigns of the Company.
 
Section 13.8          Waiver of Breach.  The waiver by the Company of any breach of any provision of the Plan by the Participant shall not operate or

be construed as a waiver of any subsequent breach by the Participant.
 
Section 13.9          Notice.  Any notice or filing required or permitted to be given to the Company under the Plan shall be sufficient if in writing and

hand-delivered, or sent by first class mail to the principal office of the Company, directed to the attention of the Plan Administrator. Such notice shall be
deemed given as of the date of delivery, or, if delivery is made by mail, as of the date shown on the postmark.

 
Section 13.10           Waiver of Notice.  Any notice required under the Plan may be waived by the person entitled to such notice.
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Section 13.11       Evidence.  Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the

person acting on it considers pertinent and reliable, and signed, made or presented by the proper party or parties.
 
Section 13.12       Additional Employers.  Subject to the consent of the Board of Review, any Subsidiary of the Company may adopt the Plan by

filing a written instrument to that effect with the Company.
 
Section 13.13       Section 409A.  To the extent applicable, it is intended that the Plan comply with the provisions of Code Section 409A.  The Plan

will be administered and interpreted in a manner consistent with this intent, and any provision that would cause the Plan to fail to satisfy Code Section 409A
will have no force and effect until amended to comply therewith (which amendment may be retroactive to the extent permitted by Code Section 409A). 
Notwithstanding anything contained herein to the contrary, to the extent required to avoid accelerated taxation and/or tax penalties under Code Section 409A
and applicable guidance issued thereunder, amounts that would otherwise be payable pursuant to the Plan during the six-month period immediately following
the Participant’s Termination of Employment or Retirement shall instead be paid on the first business day after the date that is six months following the
Participant’s Termination of Employment or Retirement (or upon the Participant’s death, if earlier), plus, to the extent subject to a six-month delay, a return
equal to the Rate of Return that would be achieved if such amounts were invested in accordance with the Participant’s Investment Elections under Section 4.2
from the respective dates on which such amounts would otherwise have been paid until the actual date of payment.
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SUPPLEMENT A

 
TRANSFER OF LIABILITIES FROM THE

ABBOTT LABORATORIES DEFERRED COMPENSATION PLAN
 

A-1.        Purpose and Effect.  The purpose of this Supplement A is to provide for the transfer of liabilities from the Abbott Laboratories Deferred
Compensation Plan (the “Abbott DCP”) to this Plan with respect to Transferred Participants and Post-Distribution Participants as set forth in the EMA.
 

A-2.        Eligibility, Service and Compensation.  Transferred Participants and Post-Distribution Participants shall (a) be eligible to participate in this
Plan to the extent they were eligible to participate in the Abbott DCP as of the applicable Transfer Date (as defined in the EMA), and (b) receive credit for
vesting and eligibility for all service credited for those purposes under the Abbott DCP as of the Transfer Date (as defined in the EMA) as if that service had
been rendered to AbbVie (provided that in the event that any such Transferred Participant or Post-Distribution Participant receives a distribution from the
Abbott DCP, the value of such distribution shall be offset against future benefits under the this Plan to the extent necessary to prevent a duplication of
benefits).  The compensation paid by Abbott and its subsidiaries to a Transferred Participant or a Post-Distribution Participant that was recognized under the
Abbott DCP as of the Transfer Date (as defined in the EMA) shall be credited and recognized for all applicable purposes under this Plan as though it were
compensation from AbbVie or its Subsidiaries.
 

A-3.        Matching DCP Deferral.  For purposes of determining a Transferred Participant’s or a Post-Distribution Participant’s Matching DCP
Deferrals for the Plan Year in which such participant becomes eligible to participate in the Plan, such participant’s deferrals and Base Compensation under the
Plan shall be prorated.
 

A-4.        Employer Contributions.  For purposes of determining the Employer Contribution under Section 5.1 for the Plan Year in which a
Transferred Participant or a Post-Distribution Participant becomes eligible to participate in the Plan, such participant’s Matching DCP Deferrals made under
the Abbott DCP shall not be taken into account.
 

A-5.        Initial Transfer of Liabilities from Abbott DCP.  As soon as practicable after the Separation Date, and subject to such terms and conditions
as the Plan Administrator may establish, all liabilities attributable to Transferred Participants shall be transferred from the Abbott DCP to this Plan.  The Plan
shall credit each such Transferred Employee’s account with (a) the amount deferred by such individual into the Abbott DCP as of the applicable Transfer
Date, plus (b) any employer contributions, whether vested or unvested, deemed to have been made in relation to the amount described in (a), including, in
each case, any earnings thereon.

 



A-6.        Deferral and Distribution Elections.  The Plan shall recognize, implement and honor all deferral and distribution elections made by each
Transferred Participant under the Abbott DCP (including, but not limited to, any election to defer any bonus earned during 2012 but paid in 2013).
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A-7.        Subsequent Transfers.  At such time or times as the Plan Administrator and Abbott (or its delegate) shall agree, and subject to such terms

and conditions as the Plan Administrator may establish, all liabilities attributable to Post-Distribution Participants shall be transferred from the Abbott DCP to
this Plan.  The Plan shall credit each such Post-Distribution Participant’s account with (a) the amount deferred by such individual into the Abbott DCP as of
the applicable Transfer Date, plus (b) any employer contributions, whether vested or unvested, deemed to have been made in relation to the amount described
in (a), including, in each case, any earnings thereon.
 

A-8.        Deferral and Distribution Elections — Post-Distribution Participants.  Post-Distribution Participants are required to make new elections
under the Plan upon hire or transfer to AbbVie or its subsidiaries in accordance with Section 3.1(b).  Distribution elections made under the Abbott DCP with
respect to transferred amounts described in A-7 above shall be recognized, implemented and honored by the Plan and such amounts shall be immediately
distributable to such Post-Distribution Participants in accordance with such elections.  Distribution elections with respect to amounts deferred under this Plan
on or after the Effective Date shall be in accordance with Section 4.3 and other applicable provisions of this Plan.
 

A-9.        Use of Terms.  Terms used in this Supplement A have the meanings of those terms as set forth in the Plan, unless they are defined in this
Supplement A.  All of the terms and provisions of the Plan shall apply to this Supplement A except that where the terms of the Plan and this Supplement A
conflict, the terms of this Supplement A shall govern.
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December 19, 2012

 
AbbVie Inc.
1 North Waukegan Road
North Chicago, IL 60064
 
Re:                             Registration Statement on Form S-8
 

We have acted as special counsel to AbbVie Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing of
the Company’s Registration Statement on Form S-8 (the “Registration Statement”) relating to an aggregate of $60,000,000 of unsecured obligations of the
Company to pay deferred compensation in the future (the “Deferred Compensation Obligations”), pursuant to the AbbVie Deferred Compensation Plan (the
“Plan”), which Plan will become effective upon the distribution by Abbott Laboratories (“Abbott”) of all of the outstanding shares of the common stock, par
value $0.01 per share, of the Company to shareholders of Abbott (the “Distribution”).
 

In rendering this opinion, we have examined such corporate records and other documents (including the written document constituting the
Plan, the Registration Statement and the Company’s certificate of incorporation and by-laws as currently in effect and amendments thereto as contemplated to
be in effect at the time of the Distribution), and we have reviewed such matters of law, as we have deemed necessary or appropriate.  In rendering this
opinion, we have, with the Company’s consent, relied upon oral and written representations of officers of the Company and certificates of officers of the
Company and public officials with respect to the accuracy of the factual matters addressed in such representations and certificates.  In addition, in rendering
this opinion we have, with the Company’s consent, assumed the genuineness of all signatures or instruments relied upon by us, and the conformity of certified
copies submitted to us with the original documents to which such certified copies relate.  In addition, we have assumed that the Plan will be effective at the
time that the Deferred Compensation Obligations will be incurred by the Company.
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Our opinion is subject to the effect of (i) bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization, moratorium, or
other similar laws relating to or affecting the rights or remedies of creditors generally, (ii) the application of general principles of equity (including, without
limitation, concepts of materiality, reasonableness, good faith, and fair dealing, regardless of whether enforcement is considered in proceedings at law or in
equity), and (iii) applicable law and public policy with respect to rights to indemnity and contribution.  In addition, the manner in which any particular issue
relating to the opinions would be treated in any actual court case would depend in part on facts and circumstances particular to the case and would also
depend on how the court involved chose to exercise the wide discretionary authority generally available to it.
 

We are members of the Bar of the State of New York and we express no opinion as to the laws of any jurisdiction other than the federal laws
of the United States, the laws of the State of New York and the General Corporation Law of the State of Delaware.
 

Based on the foregoing and subject to the qualifications and limitations set forth herein, we are of the opinion that the Deferred
Compensation Obligations, when incurred pursuant to the terms and conditions set forth in the Registration Statement, the prospectus delivered to participants
in the Plan and the Plan, will constitute the valid and legally binding obligations of the Company.
 

We hereby consent to be named in the Registration Statement and in the related prospectus contained therein as the attorneys who passed
upon the validity of the Deferred Compensation Obligations and to the filing of a copy of this opinion as Exhibit 5.1 to the Registration Statement.  In giving
such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as
amended.  We assume no obligation to advise you or any other person, or to make any investigations, as to any legal developments or factual matters arising
subsequent to the date of effectiveness of the Registration Statement that might affect the opinions expressed herein.



 
 

Very truly yours,
  
 

/s/ Wachtell, Lipton, Rosen & Katz
 



Exhibit 23.1
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report relating to the combined financial statements of the
Research-Based Pharmaceuticals Business of Abbott Laboratories (“AbbVie”) dated June 4, 2012, appearing in AbbVie Inc.’s Registration Statement on
Form 10 (Commission File No. 001-35565) for the year ended December 31, 2011.
 
 
/s/ DELOITTE & TOUCHE LLP
 
Chicago, Illinois
December 19, 2012
 


