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PROSPECTUS

ABBVIE INC.
Debt Securities
This prospectus relates to the sale of one or more series of debt securities of AbbVie Inc., a Delaware corporation ("AbbVie," "we," "us" or the
"Company"), from time to time, on terms and at prices determined at the time the debt securities are offered for sale. The terms and prices will be described in
more detail in one or more supplements to this prospectus. Before investing, you should carefully read this prospectus and any related prospectus supplement
or free writing prospectus. Prospectus supplements or free writing prospectuses may also add, update, or change information contained in this prospectus.
We may offer and sell these securities to or through agents, underwriters, dealers, or directly to purchasers. The names of any agents, underwriters, or
dealers and the terms of the arrangements with such entities will be stated in the applicable prospectus supplement.

Investing in our securities involves risks. See "Risk Factors" in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017, in our subsequent periodic filings with the Securities and Exchange Commission (the "SEC")
incorporated by reference in this prospectus and in the applicable prospectus supplement or any related free writing
prospectuses that we have authorized for use in connection with a specific offering.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of
this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated September 13, 2018.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the SEC using a "shelf" registration process. Using this process, we may offer and sell
debt securities described in this prospectus in one or more offerings from time to time.
We have not authorized anyone to give any information or to make any representations concerning the debt securities we may offer except those
which are in this prospectus, any prospectus supplement that is delivered with this prospectus, any related free writing prospectus that we authorize, or
any documents incorporated by reference into this prospectus. We take no responsibility for, and can provide no assurance as to the reliability of, any
other information or representations that others may give or make to you. This prospectus is not an offer to sell or a solicitation of an offer to buy any
securities other than the debt securities that are referred to in the prospectus supplement. This prospectus is not an offer to sell or a solicitation of an
offer to buy debt securities in any circumstances in which the offer or solicitation is unlawful. You should not interpret the delivery of this prospectus, or
any offer or sale of debt securities, as an indication that there has been no change in our affairs since the date of this prospectus.
This prospectus provides you with a general description of debt securities we may offer. Each time we sell debt securities described in this prospectus, we
will provide a prospectus supplement or free writing prospectus that will contain specific information about the terms of that offering and the debt securities
being offered at that time. The prospectus supplement or free writing prospectus also may add, update or change information contained in this prospectus,
and any statement in this prospectus will be modified or superseded by any inconsistent statement in a prospectus supplement or free writing prospectus. You
should read both this prospectus and any prospectus supplement or free writing prospectus together with the additional information described under the
headings "Where You Can Find More Information" and "Information Incorporated by Reference."
You should not assume that the information in this prospectus or any applicable prospectus supplement or any related free writing prospectus is accurate
as of any date other than the date on the cover of the applicable document. Our business, financial condition, results of operations and prospects may have
changed since that date.
1
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FORWARD-LOOKING STATEMENTS
This prospectus, any prospectus supplement and the documents incorporated by reference, including the sections entitled "Prospectus Summary" and
"Risk Factors," contain certain forward-looking statements regarding business strategies, market potential, future financial performance and other matters. The
words "believe," "expect," "anticipate," "project" and similar expressions, among others, generally identify "forward-looking statements," which speak only as
of the date the statements were made. The matters discussed in these forward-looking statements are subject to risks, uncertainties and other factors that could
cause actual results to differ materially from those projected, anticipated or implied in the forward-looking statements. Where, in any forward-looking
statement, an expectation or belief as to future results or events is expressed, such expectation or belief is based on the current plans and expectations of
AbbVie management and expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the expectation or belief will
result or be achieved or accomplished. Factors that could cause actual results or events to differ materially from those anticipated include the matters
described in our Annual Report on Form 10-K for the year ended December 31, 2017 under "Risk Factors" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations." AbbVie does not undertake any obligation to update the forward-looking statements included in this
prospectus to reflect events or circumstances after the date of this prospectus, unless AbbVie is required by applicable securities law to do so. Please carefully
review and consider the various disclosures made in this prospectus or any prospectus supplement and in our reports filed with the SEC that attempt to advise
interested parties of the risks and factors that may affect our business, prospects and results of operations.
2
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PROSPECTUS SUMMARY
This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all the information that you
should consider before investing in our debt securities. You should read the following summary together with the more detailed information regarding
our Company, the securities being registered hereby and our financial statements and notes thereto incorporated by reference into this prospectus.
AbbVie Inc.
Overview
AbbVie is a global, research-based biopharmaceutical company. AbbVie develops and markets advanced therapies that address some of the world's
most complex and serious diseases. AbbVie's products are focused on treating conditions such as chronic autoimmune diseases in rheumatology,
gastroenterology and dermatology; oncology, including blood cancers; virology, including hepatitis C virus (HCV) and human immunodeficiency
virus; neurological disorders, such as Parkinson's disease; metabolic diseases, including thyroid disease and complications associated with cystic
fibrosis; as well as other serious health conditions. AbbVie also has a pipeline of promising new medicines in clinical development across such
important medical specialties as immunology, oncology and neuroscience, with additional targeted investment in cystic fibrosis and women's health.
AbbVie was incorporated in Delaware on April 10, 2012. On January 1, 2013, AbbVie became an independent company as a result of the
distribution by Abbott Laboratories ("Abbott") of 100% of the outstanding common stock of AbbVie to Abbott's shareholders.
AbbVie also maintains an Internet site at www.abbvie.com. AbbVie's website and the information contained therein or connected thereto shall not
be deemed to be incorporated herein, and you should not rely on any such information in making an investment decision.
The address of AbbVie's principal executive offices is 1 North Waukegan Road, North Chicago, Illinois 60064. AbbVie's telephone number is 847932-7900.

3
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INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, and information that we file
later with the SEC will automatically update and supersede information included or previously incorporated by reference into this prospectus from the
date we file the document containing such information. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus. Except to the extent furnished and not filed with the SEC pursuant to Item 2.02 or 7.01 of Form 8-K
or as otherwise permitted by the SEC rules, we incorporate by reference the documents listed below and any future filings we will make with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), from the date of this prospectus until
the completion of the offering in the relevant prospectus supplement to which this prospectus relates or the offering is terminated.
The documents we incorporate by reference into this prospectus are:
1.

Annual Report on Form 10-K for the year ended December 31, 2017 (including the information in Part III incorporated by reference from
the Company's Definitive Proxy Statement on Schedule 14A, filed on March 19, 2018);

2.

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018 and June 30, 2018, as filed with the SEC on May 4, 2018 and
August 7, 2018, respectively; and

3.

Current Reports on Form 8-K as filed with the SEC on each of April 26, 2018 (Item 8.01 only), May 1, 2018, May 8, 2018, May 18, 2018
and September 6, 2018.

This prospectus is part of a registration statement on Form S-3 filed with the SEC under the Securities Act of 1933, as amended (the "Securities
Act"). This prospectus does not contain all of the information set forth in the registration statement. You should read the registration statement for
further information about AbbVie and our debt securities.
Documents incorporated by reference into this prospectus are available from us, without charge, excluding all exhibits unless specifically
incorporated by reference in the documents. You may obtain documents incorporated by reference into this prospectus by writing to us at the following
address or by calling us at the telephone number listed below:
AbbVie Inc.
1 North Waukegan Road
North Chicago, Illinois 60064
Attention: Investor Relations
(847) 932-7900
http://investors.abbvie.com
We have not authorized anyone to provide you with any information other than that contained or incorporated by reference into this prospectus,
any accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you and take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer of
these securities in any state where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus
supplement is accurate as of any date other than the date on the front page of those documents.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 with respect to the debt securities offered hereby. This prospectus does not
contain all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC.
For further information with respect to us and the debt securities offered hereby, reference is made to the registration statement.
We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document we file
at the SEC's Public Reference Room in Washington, D.C., located at 100 F Street, N.E. Please call the SEC at 1-800-SEC-0330 for further information
on the Public Reference Room. Our SEC filings are also available to the public over the internet from the SEC's website at www.sec.gov, or our website
at www.abbvie.com. Our website and the information contained therein or connected thereto shall not be deemed to be incorporated into this
prospectus or registration statement of which this prospectus forms a part and you should not rely on any such information in making your
investment decision.

5
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RISK FACTORS
Investing in our debt securities involves risks. You should carefully consider the risks described under "Risk Factors" beginning on page 10 of our
annual report on Form 10-K for the period ended December 31, 2017, which is incorporated by reference herein, as well as the other information contained or
incorporated by reference into this prospectus or any prospectus supplement hereto before making a decision to invest in our debt securities.
Our business, financial condition, results of operations, and cash flows could be materially adversely affected by any of these risks. The market or trading
price of our debt securities could decline due to any of these risks. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial also may impair our business and operations or cause the price of our debt securities to decline. In addition, past financial performance may not be
a reliable indicator of future performance and historical trends should not be used to anticipate results or trends in future periods.
6
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USE OF PROCEEDS
Except as may be described otherwise in a prospectus supplement, we expect to use the net proceeds from the sale of the debt securities under this
prospectus for future acquisitions, stock repurchases, the repayment of indebtedness, capital expenditures, dividends, working capital, and any other general
corporate purpose.
7
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RATIO OF EARNINGS TO FIXED CHARGES
The table below sets forth AbbVie's historical ratio of earnings to fixed charges for the periods indicated. We have not presented a ratio of earnings to
fixed charges and preferred stock dividends because we did not have preferred stock outstanding as of the date of this prospectus. The following table should
be read in conjunction with our consolidated financial statements and accompanying notes and Management's Discussion and Analysis of Financial
Condition and Results of Operations included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which are incorporated by
reference into this prospectus. For further information, see Exhibit 12.1 (Computation of Ratio of Earnings to Fixed Charges) to the registration statement of
which this prospectus forms a part.
6-Months
Ended June 30,
2018

Ratio of earnings to fixed charges

8.2
8

2017

7.3

2016

7.4

Fiscal Year
2015
2014

8.0

6.0

2013

16.6
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DESCRIPTION OF DEBT SECURITIES
The following description, together with the additional information that may be included in any applicable prospectus supplement and in any related
free writing prospectuses, summarizes the material terms and provisions of the debt securities that AbbVie may offer under this prospectus. While the terms
summarized below will apply generally to any debt securities that AbbVie may offer, the particular terms of any debt securities will be described in more
detail in the applicable prospectus supplement. The terms of any debt securities offered under a prospectus supplement may differ from the terms described
below.
AbbVie may issue debentures, notes or other evidences of indebtedness, which we refer to as "debt securities," from time to time in one or more distinct
series. The debt securities may be senior debt securities or subordinated debt securities.
The debt securities will be governed by an indenture, dated as of November 8, 2012 (the "indenture"), between AbbVie and U.S. Bank National
Association, as trustee. The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"). The trustee
under the indenture has two main roles:
•

first, subject to some limitations, the trustee can enforce your rights against us if we default.

•

second, the trustee performs certain administrative duties for us, which include sending you notices and, if the trustee also performs the service
of paying agent, interest payments.

The specific terms of debt securities being offered will be described in the applicable prospectus supplement. As you read this section, please remember
that the specific terms of your debt securities as described in the applicable prospectus supplement will supplement and, if applicable, may modify or
replace the general terms described in this section. If there are any differences between the applicable prospectus supplement and this prospectus, the
applicable prospectus supplement will control. Thus, the statements we make in this section may not apply to your debt security.
The statements and descriptions in this prospectus or in any prospectus supplement or any document incorporated by reference into this prospectus or
the applicable prospectus supplement regarding provisions of debt securities and the indenture are summaries of those provisions, do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the debt securities and the indenture (including any
amendments or supplements AbbVie may enter into from time to time which are permitted under the debt securities or the indenture). You should read the
summary below, the applicable prospectus supplement, the indenture and any related documents before making your investment decision.
The applicable prospectus supplement will set forth the terms of the debt securities or any series thereof, including, if applicable:
•

the title of the debt securities of the series;

•

any limit upon the aggregate principal amount of the debt securities of the series which may be authenticated and delivered under the
indenture;

•

the person to whom any interest on the debt securities of the series shall be payable, if other than the person in whose name the debt securities
(or one or more predecessor debt securities) is registered at the close of business on the regular record date for such interest;

•

the date or dates on which the principal of the debt securities of the series is payable;

•

the rate or rates at which the debt securities of the series shall bear interest, if any, or the method of calculating such rate or rates of interest, and
the date or dates from which such interest shall accrue;
9
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•

the dates on which any such interest shall be payable and the regular record date for any interest payable on any such date;

•

the place or places where the principal of and any premium and interest on the debt securities of the series shall be payable;

•

the period or periods within which the price or prices at which and the terms and conditions upon which the debt securities of the series may be
redeemed, in whole or in part, at AbbVie's option;

•

the obligation, if any, of AbbVie to redeem, purchase or repay the debt securities of the series pursuant to any sinking fund or analogous
provisions or at the option of a holder thereof and the period or periods within which the price or prices at which and the terms and conditions
upon which the debt securities of the series shall be redeemed, purchased or repaid, in whole or in part, pursuant to such obligation;

•

if other than denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the denominations in which the debt securities of
the series shall be issuable;

•

the currency, currencies or currency units in which payment of the principal of and any premium and interest on the debt securities of the series
shall be payable if other than the currency of the United States of America and the manner of determining the equivalent thereof in the
currency of the United States of America for purposes of the indenture;

•

if the amount of payments of principal of or any premium or interest on any debt securities of the series may be determined with reference to an
index or formula, the manner in which such amounts shall be determined;

•

if the principal of or any premium or interest on the debt securities of the series is to be payable, at the election of AbbVie or a holder thereof,
in one or more currencies or currency units other than that or those in which the debt securities are stated to be payable, the currency,
currencies or currency units in which payment of the principal of and any premium and interest on the debt securities of such series as to which
such election is made shall be payable, and the periods within which and the terms and conditions upon which such election is to be made;

•

the application, if any, of the provisions for the defeasance or covenant defeasance of the indenture to the debt securities of any series;

•

whether the debt securities of the series shall be issued in whole or in part in the form of one or more global securities and, in such case, the
depositary with respect to such global security or securities and the circumstances under which any global security may be registered for
transfer or exchange, or authenticated and delivered, in the name of a person other than such depositary or its nominee;

•

if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which shall be payable upon
declaration of acceleration of the maturity thereof pursuant to the indenture;

•

whether payment of any amount due under the debt securities will be guaranteed by one or more guarantors, including one or more of our
subsidiaries;

•

whether the debt securities will be secured or unsecured;

•

the forms of the debt securities;

•

a discussion of any material United States federal income tax consequences of owning and disposing of the debt securities; and
10
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•

any other terms of the debt securities of the series (which terms shall not be inconsistent with the provisions of the indenture, except as
permitted thereunder).

This prospectus is part of a registration statement that provides that AbbVie may issue debt securities from time to time in one or more series under the
indenture, in each case with the same or various maturities, at par or at a discount. Unless otherwise indicated in the applicable prospectus supplement, the
aggregate principal amount of debt securities that may be issued under the applicable indenture is unlimited.
The indenture contains certain restrictive covenants that will apply to AbbVie and its subsidiaries unless otherwise indicated in the applicable
prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange.
11
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PLAN OF DISTRIBUTION
We may sell debt securities to or through underwriters and also directly to other purchasers or through agents.
The distribution of the debt securities offered under this prospectus may occur from time to time in one or more transactions at a fixed price or prices,
which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.
In connection with the sale of debt securities, underwriters may receive compensation from us or from purchasers of debt securities for whom they may
act as agents in the form of discounts, concessions, or commissions.
Underwriters may sell debt securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions, or
commissions from the underwriters, and/or commissions from the purchasers for whom they may act as agents. Underwriters, dealers, and agents that
participate in the distribution of debt securities offered under this prospectus may be "underwriters," as defined in the Securities Act. Any underwriters or
agents will be identified and their compensation (including underwriting discount) will be described in the applicable prospectus supplement. The
prospectus supplement will also describe the other terms of the offering, including any discounts or concessions allowed or re-allowed or paid to dealers and
any securities exchanges on which the offered securities may be listed.
We may have agreements with the underwriters, dealers, and agents to indemnify them against certain liabilities, including certain liabilities under the
Securities Act, or to contribute with respect to payments which the underwriters, dealers, or agents may be required to make as a result of those liabilities.
If the applicable prospectus supplement indicates, we may authorize dealers or agents to solicit offers by certain institutions to purchase debt securities
from us pursuant to contracts that provide for payment and delivery on a future date. We must approve all institutions, but they may include, among others:
•

commercial and savings banks;

•

insurance companies;

•

pension funds;

•

investment companies; and

•

educational and charitable institutions.

An institutional purchaser's obligation under the contract will be subject to the condition that the purchase of the offered debt securities at the time of
delivery is allowed by the laws that govern such purchaser. The dealers and the agents will not be responsible for the validity or performance of the contracts.
In general, the debt securities will be a new issue of securities and will have no established trading market. Any underwriters to whom debt securities are
sold for public offering and sale may make a market in the debt securities, but such underwriters will not be obligated to do so and may discontinue any
market making at any time without notice. The debt securities may or may not be listed on a national securities exchange.
12
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In connection with any offering of the debt securities offered under this prospectus, underwriters may engage in transactions that stabilize, maintain or
otherwise affect the price of the debt securities or any other securities the prices of which may be used to determine payments on the debt securities. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by
underwriters of a greater number of debt securities than the underwriters are required to purchase in the offering. Stabilizing transactions consist of certain
bids or purchases made for the purpose of preventing or retarding a decline in the market price of the debt securities while the offering is in progress.
Underwriters may also impose a penalty bid in any offering of debt securities offered under this prospectus and any prospectus supplement through a
syndicate of underwriters. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting discount received by it because
the other underwriters have repurchased debt securities sold by or for the account of such underwriter in stabilizing or short covering transactions.
These activities by underwriters may stabilize, maintain or otherwise affect the market price of the debt securities offered under this prospectus and any
prospectus supplement. As a result, the price of such debt securities may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued by underwriters at any time. These transactions may be effected in the over-the-counter market or
otherwise.
13
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LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, legal matters in connection with the debt securities offered under this prospectus
will be passed upon for us by Wachtell, Lipton, Rosen & Katz, New York, New York, and for any underwriters or agents by counsel named in the applicable
prospectus supplement.
14
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EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2017, and the effectiveness of our internal control over financial reporting as of December 31, 2017, as set forth
in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated
by reference in reliance on Ernst & Young LLP's reports, given on their authority as experts in accounting and auditing.
15
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table is a statement of estimated expenses to be incurred by the registrant in connection with the issuance and distribution of the debt
securities being registered under this registration statement.
Amount to
be paid

SEC registration fee
Rating agency fees
Legal fees and expenses
Accounting fees and expenses
Printing and engraving fees
Trustee's Fees
Miscellaneous

$

*
**
**
**
**
**
**

Total
*

Pursuant to Rule 456(b) and Rule 457(r), the Registrant is deferring payment of the entire SEC registration fee.

**

Because an indeterminate amount of securities is covered by this registration statement, the expenses in connection with the
issuance and distribution of securities are not currently determinable. A prospectus supplement will set forth the estimated
expenses payable in connection with a particular offering of securities.

Item 15. Indemnification of Directors and Officers.
Delaware law provides that a director of a corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach
of his or her fiduciary duties as directors, except for liability:
•

for any breach of his or her duty of loyalty to the corporation or its stockholders;

•

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 (the "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.
AbbVie's amended and restated certificate of incorporation (the "Certificate of Incorporation") and by-laws (the "By-laws") include provisions that
indemnify, to the fullest extent allowable under the DGCL, the personal liability of any director or officer for monetary damages for actions taken as a
director or officer of AbbVie, or for serving at AbbVie's request as a director or officer or another position at another corporation or enterprise, as the case may
be. The Certificate of Incorporation and By-laws also provide that AbbVie 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 By-laws expressly authorize AbbVie to carry
directors' and officers' insurance to protect AbbVie, its directors, officers and certain employees for some liabilities.
The foregoing is only a general summary of certain aspects of Delaware law and the Certificate of Incorporation and By-laws dealing with
indemnification of directors and officers and does not purport
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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.
Item 16. Exhibits.
The following exhibits are included herein or incorporated herein by reference:
Exhibit
No.

Description

1.1*

Form of Underwriting Agreement

4.1

Indenture, dated as of November 8, 2012, between AbbVie Inc. and U.S. Bank National Association, as trustee
(incorporated by reference to Exhibit 4.1 of Amendment No. 5 to the Company's Registration Statement on Form 10
filed on November 16, 2012)

4.2

Form of Debt Security (included in Exhibit 4.1)

5.1**

Opinion of Wachtell, Lipton, Rosen & Katz

12.1**

Statement Regarding Computation of Ratio of Earnings to Fixed Charges

23.1**

Consent of Ernst & Young LLP

23.2

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

24.1

Power of Attorney (included on the signature page)

25.1**

Form T-1 Statement of Eligibility under the Trust Indenture Act

*

To be filed by amendment or by a Current Report on Form 8-K.

**

Filed herewith.

Item 17. 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 the registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in
the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of
this section do not apply if the registration statement is on Form S-3 or Form F-3 and the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant
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pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in
a form of prospectus filed pursuant to Rule 424(b) that is part of the 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.
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to
be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to the effective date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer and sell
such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to be the
undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(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 (and, where applicable, each filing of an employee benefit plan's annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the 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 SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. If 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
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-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
North Chicago, State of Illinois, on September 13, 2018.
ABBVIE INC.
By:

/s/ RICHARD A. GONZALEZ
Name:
Title:

Richard A. Gonzalez
Chairman of the Board and Chief Executive
Officer

KNOW ALL MEN BY THESE PRESENTS: That each person whose name is signed hereto has made, constituted and appointed, and does hereby make,
constitute and appoint, Richard A. Gonzalez, Laura J. Schumacher and William J. Chase, and each of them, his or her true and lawful attorney-in-fact, for him
or her and in his or her name, place and stead to affix his or her signature as director or officer or both, as the case may be, of the registrant, to any and all
registration statements and amendments thereto (including post-effective amendments) and to file the same, with all exhibits thereto, and other documents in
connection therewith, and to file with the SEC, granting unto each such attorney-in-fact full power and authority to do and perform every act and thing
whatsoever necessary to be done in the premises, as fully as he or she might or could do if personally present, hereby ratifying and confirming all that each
such attorney-in-fact shall lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act, as amended, this registration
statement has been signed by the following persons in the capacities indicated below on September 13, 2018.
Signature

Title

/s/ RICHARD A. GONZALEZ

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

Richard A. Gonzalez
/s/ WILLIAM J. CHASE

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

William J. Chase
/s/ ROBERT A. MICHAEL

Vice President, Controller (Principal Accounting Officer)

Robert A. Michael
/s/ ROBERT J. ALPERN, M.D.

Director

Robert J. Alpern, M.D.
/s/ ROXANNE S. AUSTIN

Director

Roxanne S. Austin
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Signature

Title

/s/ WILLIAM H.L. BURNSIDE

Director

William H.L. Burnside
/s/ BRETT J. HART

Director

Brett J. Hart
/s/ EDWARD M. LIDDY

Director

Edward M. Liddy
/s/ MELODY B. MEYER

Director

Melody B. Meyer
/s/ EDWARD J. RAPP

Director

Edward J. Rapp
/s/ REBECCA B. ROBERTS

Director

Rebecca B. Roberts
/s/ GLENN F. TILTON

Director

Glenn F. Tilton
/s/ FREDERICK H. WADDELL

Director

Frederick H. Waddell
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Exhibit 5.1
[LETTERHEAD OF WACHTELL, LIPTON, ROSEN & KATZ]
September 13, 2018
AbbVie Inc.
1 North Waukegan Road
North Chicago, Illinois 60064
Re: Registration Statement on Form S-3 for Debt Securities
Ladies and Gentlemen:
We have acted as special outside counsel to AbbVie Inc. (the “Company”), a Delaware corporation, in connection with the filing on the
date hereof of the Registration Statement on Form S-3 (the “Registration Statement”), including the prospectus that is part of the Registration Statement (the
“Prospectus”), under the Securities Act of 1933, as amended (including the rules and regulations thereunder, the “Act”) in order to register an indeterminate
amount of debt securities of the Company (the “Notes”) under the Act. The Notes may be issued in one or more series under the Indenture, dated as of
November 8, 2012 (the “Indenture”), between the Company and U.S. Bank National Association, as Trustee (the “Trustee”), filed as Exhibit 4.1 to the
Registration Statement.
In rendering this opinion, we have examined and relied on such corporate records and other documents, and we have reviewed such matters
of law, as we have deemed necessary or appropriate. We have also conducted such investigations of fact and law as we have deemed necessary or advisable
for purposes of this letter. In rendering this opinion, we have, with your 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 your consent, assumed (a) the authenticity of original documents and the genuineness of all
signatures, (b) the conformity to the originals of all documents submitted to us as copies, (c) each natural person signing any document reviewed by us had
the legal capacity to do so, (d) each person signing in a representative capacity any document reviewed by us had authority to sign in such capacity, (e) the
truth, accuracy and completeness of the information, representations and warranties contained in the records, documents, instruments and certificates we have
reviewed, (f) the Registration Statement, and any amendments thereto (including post-effective amendments), will have become effective under the Act, (g) a
prospectus supplement and related term sheet filed as a free writing prospectus (a “term sheet”) will have been filed with the United States Securities and
Exchange Commission (the “SEC”) describing the Notes offered thereby, (h) any Notes that may be issued will be issued in a form that complies with the
Indenture and any Notes, indenture and supplemental indenture to be entered into in connection with the issuance of such Notes will be manually signed or
countersigned, as the case may be, by duly authorized officers of the Company and of the Trustee or authenticating agent, (i) all Notes will be issued and sold
in compliance with applicable federal and state securities laws, including applicable provisions of “blue sky” laws, and in the manner stated in the
Registration Statement

and the applicable prospectus supplement, (j) the Registration Statement, the Indenture, the Notes, and any other documents pursuant to which the Notes are
governed (collectively, the “Transaction Documents”) will have been duly authorized and validly executed and delivered by each of the parties thereto
(other than, with respect to the Company, the Offered Notes (as defined below)), and (k) the organizational documents of the Company, each as amended to
the date hereof, will not have been amended from the date hereof in a manner that would affect the validity of the opinion rendered herein. We have also
assumed that the execution, delivery and performance of the Transaction Documents will not (i) violate, conflict with or result in a breach of, or require any
consent under, the charters, bylaws or equivalent organizational documents of any party to such documents or the laws of the jurisdictions of organization or
other applicable laws with respect to such parties, (ii) violate any requirement or restriction imposed by any order, writ, judgment, injunction, decree,
determination or award of any court or governmental body having jurisdiction over any party to such documents or any of their respective assets or
(iii) constitute a breach or violation of any agreement or instrument that is binding on any party to the Transaction Documents. We have also assumed that
each party to the Transaction Documents other than the Company (in the case of parties that are not natural persons) has been duly organized and is validly
existing and in good standing under its jurisdiction of organization, that each such party (other than, with respect to the Company, the Offered Notes) has the
legal capacity, power and authority (corporate or otherwise) to enter into, deliver and perform its obligations thereunder and that each of the Transaction
Documents (other than, with respect to the Company, the Offered Notes) constitutes the valid and legally binding obligation of all such parties, enforceable
against them in accordance with its terms. As to any facts material to the opinions expressed herein that we did not independently establish or verify, we
have relied upon statements and representations of officers and other representatives of the Company and others.
Based on the foregoing, and subject to the qualifications and limitations stated herein, we are of the opinion that, with respect to any series
of Notes to be offered by the Company pursuant to the Registration Statement (the “Offered Notes”), when (a) the Registration Statement, as finally amended
(including all necessary post-effective amendments), has become effective under the Act and the Indenture qualifies under the Trust Indenture Act of 1939, as
amended, (b) an appropriate prospectus supplement and term sheet with respect to the Offered Notes has been prepared, delivered and filed in compliance
with the Act and the applicable rules and regulations thereunder, (c) if the Offered Notes are to be sold pursuant to a firm commitment underwritten offering,
the underwriting agreement with respect to the Offered Notes has been duly authorized, executed and delivered by the Company and the other parties thereto,
(d) the Board of Directors of the Company, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all
necessary corporate action to approve the issuance and terms of the Offered Notes in the applicable amount and related matters, (e) the Indenture and any
supplemental indenture in respect of such Offered Notes have been duly authorized, executed and delivered by each party thereto, (f) the terms of the Offered
Notes and of their issuance and sale have been duly established in conformity with the Indenture and any supplemental indenture to be entered into in
connection with the issuance of such Offered Notes, so as not to violate any applicable law or the organizational documents of the Company or result in a
default under or breach of any agreement or instrument binding upon the Company and so as to comply with any requirement or restriction imposed by any
court or governmental body having jurisdiction over the Company, and (g) the Offered Notes have been issued in a form that complies with, and have been
duly executed and authenticated in
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accordance with, the provisions of the Indenture and any supplemental indenture to be entered into in connection with the issuance of such Offered Notes
and duly delivered to the purchasers thereof upon payment of the agreed-upon consideration therefor and as contemplated by the Registration Statement,
including the Prospectus and any applicable supplement to the Prospectus, the Offered Notes, when issued and sold in accordance with the Indenture, any
supplemental indenture to be entered into in connection with the issuance of such Offered Notes and the applicable underwriting agreement, if any, or any
other duly authorized, executed and delivered valid and binding purchase or agency agreement, will be valid and binding obligations of the Company,
enforceable against the Company in accordance with their respective terms.
The opinion set forth above is subject to the effects of (a) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting the enforcement of creditors’ rights generally, (b) general equitable principles (whether considered in a proceeding
in equity or at law), (c) an implied covenant of good faith and fair dealing, (d) provisions of law that require that a judgment for money damages rendered by
a court in the United States be expressed only in United States dollars, (e) limitations by any governmental authority that limit, delay or prohibit the making
of payments outside the United States and (f) generally applicable laws that (i) provide for the enforcement of oral waivers or modifications where a material
change of position in reliance thereon has occurred or provide that a course of performance may operate as a waiver, (ii) limit the availability of a remedy
under certain circumstances where another remedy has been elected, (iii) limit the enforceability of provisions releasing, exculpating or exempting a party
from, or requiring indemnification or contribution of a party for, liability for its own action or inaction, to the extent the action or inaction involves
negligence, gross negligence, recklessness, willful misconduct or unlawful conduct, (iv) may, where less than all of a contract may be unenforceable, limit the
enforceability of the balance of the contract to circumstances in which the unenforceable portion is not an essential part of the agreed exchange, (v) may limit
the enforceability of provisions providing for compounded interest, imposing increased interest rates or late payment charges upon delinquency in payment
or default or providing for liquidated damages or for premiums or penalties upon acceleration and (vi) limit the waiver of rights under usury laws. We express
no opinion as to whether, or the extent to which, the laws of any particular jurisdiction apply to the subject matter hereof, including, without limitation, the
enforceability of the governing law provision contained in the Notes or the Indenture. Furthermore, 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 express no opinion as to the effect of Section 210(p) of the
Dodd-Frank Wall Street Reform and Consumer Protection Act.
This letter is given on the basis of the law and the facts existing as of the date hereof. We assume no obligation to advise you of changes in
matters of fact or law which may thereafter occur. Our opinion is based on statutory laws and judicial decisions that are in effect on the date hereof, and we do
not opine with respect to any law, regulation, rule or governmental policy which may be enacted or adopted after the date hereof.
We are members of the bar of the State of New York. This opinion is limited to the laws of the State of New York and the Delaware General
Corporation Law (including the
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statutory provisions and all applicable provisions of the Delaware Constitution and reported judicial decisions interpreting these laws), in each case as of the
date hereof (the “Relevant Laws”). We express no opinion as to the laws of any jurisdiction other than the Relevant Laws that a New York lawyer exercising
customary professional diligence would reasonably be expected to recognize as being applicable to the Company, the Transaction Documents or the
transactions governed by the Transaction Documents. Without limiting the generality of the foregoing definition of Relevant Laws, the term “Relevant
Laws” does not include any law, rule or regulation that is applicable to the Company or the Transaction Documents or such transactions solely because such
law, rule or regulation is part of a regulatory regime applicable to any party to any of the Transaction Documents or any of its affiliates due to the specific
assets or business of such party or such affiliate.
We hereby consent to the filing of copies of this opinion as an exhibit to the Registration Statement, and to the references therein to us. 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 Act, and the rules and
regulations of the SEC promulgated thereunder.
Very truly yours,
/s/ Wachtell, Lipton, Rosen & Katz
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Exhibit 12.1
AbbVie Inc.
Computation of Ratio of Earnings to Fixed Charges
(unaudited)
Six months
ended June 30,
2018

(in millions, except for ratio)

Determination of earnings:
Earnings before income tax
Add (deduct):
Fixed charges
Interest capitalized during period
Total earnings as defined
Fixed charges:
Interest expense
Capitalized interest
Rent expense (a)
Total fixed charges
Ratio of earnings to fixed charges

$

4,809

$

665
(3)
5,471

$
$

629
8
28
665
8.2

2017

2016

$

7,727

$

1,222
(5)
8,944 $

1,222
(112)
8,994 $

1,150
16
56
1,222

1,155
14
53
1,222

$
$

7.3

$

Years ended December 31,
2015

$
$

7,884

$

$
$

7.4

(a) AbbVie considers one-third of rent expense to be a reasonable approximation of the interest factor in its leases.

6,645

2014

2013

$

2,369

923
(143)
7,425 $

476
—
2,845

860
14
49
923
8.0

$
$

429
11
36
476
6.0

$

5,332

$

343
3
5,678

$
$

299
8
36
343
16.6

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of AbbVie Inc. for the
registration of debt securities and to the incorporation by reference therein of our reports dated February 16, 2018, with respect to the consolidated financial
statements of AbbVie Inc. and subsidiaries, and the effectiveness of internal control over financial reporting of AbbVie Inc. and subsidiaries, included in its
Annual Report (Form 10-K) for the year ended December 31, 2017, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Chicago, Illinois
September 10, 2018

Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)
31-0841368
I.R.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota
(Address of principal executive offices)

55402
(Zip Code)

Linda Garcia
U.S. Bank National Association
190 S. LaSalle Street
Chicago, IL 60603
(312) 332-6781
(Name, address and telephone number of agent for service)

ABBVIE INC.
(Issuer with respect to the Securities)
Delaware
(State or other jurisdiction of incorporation or organization)

32-0375147
(I.R.S. Employer Identification No.)

1 North Waukegan Road
North Chicago, Illinois
(Address of Principal Executive Offices)

60064
(Zip Code)
Debt Securities
(Title of the Indenture Securities)

FORM T-1
Item 1.

GENERAL INFORMATION. Furnish the following information as to the Trustee.
a)

Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.
Yes
Item 2.

AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
None

Items 3-15
Item 16.

Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which
the Trustee acts as Trustee.
LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
1.

A copy of the Articles of Association of the Trustee.*

2.

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

3.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

4.

A copy of the existing bylaws of the Trustee.**

5.

A copy of each Indenture referred to in Item 4. Not applicable.

6.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

7.

Report of Condition of the Trustee as of June 30, 2018 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on
November 15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on form S-3ASR, Registration Number 333-199863 filed on November 5, 2014.
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SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to
be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Chicago, State of Illinois on the 13th of September, 2018.
By:

/s/ Linda Garcia
Linda Garcia
Vice President

3
E x h ib it2 O ficeo fth eC o m p tro lero fth eC u ren cy Wash in g to n ,D C 2 0 2 1 9 C E R T IF IC A T E O F C O R P O R A T E E X IS T E N C E I,Jo sep h O tin g ,C o m p tro lero fth eC u ren cy ,d o h erb y certify th at:1 .T h eC o m p tro lero fth eC u ren cy ,p u rsu an to R ev ised S tau tes3 2 4 ,etsq ,asm en d ed ,an d 1 2 U S C 1 ,etsq ,asm en d ed ,h asp o seio n ,cu sto d y ,an d co n tro lo falreco rd sp ertain in g to th ech artein g ,reg u latio n ,an d su p erv iso n o faln atio n alb an k in g aso ciato n s.2 .“U .S .B an k N atio n alA so ciato n ,”C in cin n ati,O h io (C h arteN o .2 4 ),isan atio n alb an k in g aso ciato n fo rm ed u n d erth elaw so fth eU n ited S taesn d isau th o rized th eru n d erto tran sacth eb u sin eso fb an k in g o n th ed ateo fth iscertfa.IN T E S T IM O N Y WH E R E O F ,to d ay ,M ay 8 ,2 0 1 8 ,Ih av eh eru n to su b scrib ed m y n am ean d cau sed m y sealo fo ficeto b eafix ed to th esp resn tsah eU .S .D ep artm en to fth eT reasu ry ,in th eC ity o fWash in g to n ,D istrco fC o lu m b iaJo sep h O tin g C o m p tro lero fth eC u ren cy

E x h ib it3 O ficeo fth eC o m p tro lero fth eC u ren cy Wash in g to n ,D C 2 0 2 1 9 C E R T IF IC A T E O F F ID U C IA R Y P O WE R S I,Jo sep h O tin g ,C o m p tro lero fth eC u ren cy ,d o h erb y certify th at:1 .T h eC o m p tro lero fth eC u ren cy ,p u rsu an to R ev ised S tau tes3 2 4 ,etsq ,asm en d ed ,an d 1 2 U S C 1 ,etsq ,asm en d ed ,h asp o seio n ,cu sto d y ,an d co n tro lo falreco rd sp ertain in g to th ech artein g ,reg u latio n ,an d su p erv iso n o faln atio n alb an k in g aso ciato n s.2 .“U .S .B an k N atio n alA so ciato n ,”C in cin n ati,O h io (C h arteN o .2 4 ),w asg ran ted ,u n d erth eh an d an d sealo fth eC o m p tro ler,th erig h to actin alfid u ciary cap acitesu th o rized u n d erth ep ro v iso n so fth eA cto fC o n g resap p ro v ed S ep tem b er2 8 ,1 9 6 2 ,7 6 S ta.6 6 8 ,1 2 U S C 9 2 a,n d th ath eau th o rity so g ran ted rem ain sin fu lfo rcean d efcto n th ed ateo fth iscertfa.IN T E S T IM O N Y WH E R E O F ,to d ay ,M ay 8 ,2 0 1 8 ,Ih av eh eru n to su b scrib ed m y n am ean d cau sed m y sealo fo ficeto b eafix ed to th esp resn tsah eU .S .D ep artm en to fth eT reasu ry ,in th eC ity o fWash in g to n ,D istrco fC o lu m b iaJo sep h O tin g C o m p tro lero fth eC u ren cy

Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.
Dated: September 13, 2018
By:

/s/ Linda Garcia
Linda Garcia
Vice President
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Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 6/30/2018
($000’s)
6/30/2018

Assets
Cash and Balances Due From Depository Institutions
Securities
Federal Funds
Loans & Lease Financing Receivables
Fixed Assets
Intangible Assets
Other Assets
Total Assets

$

$

Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities
Total Liabilities

$

18,933,741
111,465,209
92,722
279,066,037
3,726,559
13,023,820
26,714,957
453,023,045

$

350,952,197
2,497,543
0
904,426
34,319,863
0
3,300,000
13,252,394
405,226,423

Equity
Common and Preferred Stock
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital

$

18,200
14,266,915
32,711,429
800,078
47,796,622

Total Liabilities and Equity Capital

$

453,023,045
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