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October 23, 2012

 
VIA HAND DELIVERY AND EDGAR
 
Mr. Jeffrey P. Riedler
Assistant Director
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C.  20549
 
Re: AbbVie Inc.
 

Amendment No. 3 to Registration Statement on Form 10-12B
 

Filed September 26, 2012
 

File No. 001-35565                                                                     
 
Dear Mr. Riedler:
 

On behalf of our client, AbbVie Inc. (the “Company”), which is currently a wholly owned subsidiary of Abbott
Laboratories (“Abbott”), we are providing the Company’s responses to the comments of the Staff of the Division of Corporation
Finance (the “Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) set forth in your letter, dated October 9,
2012, with respect to the filing referenced above.

 
This letter and Amendment No. 4 (“Amendment No. 4”) to the Registration Statement on Form 10 (File No. 001-

35565) (the “Registration Statement” or the “Form 10”) are being filed electronically via the EDGAR system today. In addition to
the EDGAR filing, we are delivering a hard copy of this letter, along with six copies of Amendment No. 4 marked to
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indicate changes from the version of the Registration Statement filed on September 26, 2012 (“Amendment No. 3”).

 
For the Staff’s convenience, the text of the Staff’s comments is set forth below in bold, followed in each case by the

Company’s response. Terms not otherwise defined in this letter shall have the meanings set forth in Amendment No. 4. All
references to page numbers in these responses are to the pages of the information statement filed as Exhibit 99.1 to Amendment
No. 4 (the “Information Statement”).

 



Certain Relationships and Related Person Transactions
Agreements with Abbott, page 129
 
1.                                    We note your response to prior comment 1. Since you intend to finalize all material changes to the agreements prior

to effectiveness of this Form 10, please remove the statement “the terms of the agreements that will be in effect
following the separation have not yet been finalized; changes to these agreements, some of which may be material,
may be made prior to AbbVie’s separation from Abbott.”

 
Response:  The Information Statement has been revised on page 133 in response to the Staff’s comment.
 

2.                                    We note your response to prior comment 2. It does not appear that the termination provisions of the information
technology agreement or the patent license agreement have been included in your disclosure. Please amend your
registration statement to incorporate these terms.

 
Response:  The Information Statement has been revised on pages 143—44 in response to the Staff’s comment.  The
Company supplementally advises the Staff that it has removed references to the patent license agreement from the
Information Statement and removed the form of patent license agreement from the exhibit list to the Registration Statement,
because the Company will not be entering into a patent license agreement. Relevant terms will now be included in the
separation and distribution agreement, which has been revised accordingly and filed as Exhibit 2.1 to the Form 10.
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3.                                    We note your response to prior comment 7. Each of the exhibits designated to be filed as Exhibits 10.1 through 10.12

are required to be filed pursuant to Item 601(b)(10) of Regulation S-K. Please be aware that when you file an
agreement pursuant to Item 601(b)(10) of Regulation S-K, unlike Item 601(b)(2), you are required to file the entire
agreement, including all exhibits, schedules, appendices and any document which is incorporated in the agreement.
Please confirm that, after such agreements are finalized and executed, you will file copies of Exhibits 10.1 through
10.12 with the full and complete agreements, including any exhibits, schedules and appendices which are included in
the respective agreements.

 
Response:  The Company will file copies of Exhibits 10.1 through 10.10 with the full and complete agreements, including
any exhibits, schedules and appendices that are included in such agreements, after such agreements are finalized and
executed.  As noted above, the Company will not be executing a patent license agreement, and, therefore, the form of patent
license agreement will not be an exhibit to the Form 10.  In addition, as indicated in our response to the Staff’s comment 5
regarding Amendment No. 3, the finished goods supply agreements and the contract manufacturing agreements are not
material to the Company and, accordingly, the Company will file the form of each of these agreements as Exhibits 10.11
and 10.12, respectively, to the Form 10, but will not be filing each individual agreement with related exhibits, schedules and
appendices thereto.

 
 

*          *          *
 

If you have any questions, please do not hesitate to contact the undersigned at (212) 403-1394 or Karessa L. Cain at
(212) 403-1128.

 
 

Very truly yours,
  
 

/s/ David K. Lam
 

David K. Lam
 

Enclosures
 
cc:       Richard A. Gonzalez, Chairman of the Board and Chief Executive Officer (AbbVie Inc.)

Laura J. Schumacher, EVP, General Counsel and Secretary (Abbott Laboratories)
 


