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PART I. Financial Information
Item 1. Financial Statements and Supplementary Data
AbbVie Inc. and Subsidiaries
Condensed Consolidated Statements of Earnings (unaudited)
Three months ended
March 31,
2013
2012
$4,329
$4,173

(in millions, except per share data)
Net sales

1,153
1,237
634
—
3,024
1,305

1,156
1,247
642
150
3,195

66
15
(15)
1,239
271

(1)
10
(37)
1,006
123

$968

$883

Per share data
Basic earnings per share
Diluted earnings per share

$0.61
$0.60

$0.56
$0.56

Cash dividends declared per common share

$0.80

n/a

Weighted-average basic shares outstanding (a)
Weighted-average diluted shares outstanding (a)

1,588

1,605

1,577
1,577

Cost of products sold

Selling, general and administrative
Research and development
Acquired in-process research and development
Total operating costs and expenses
Operating earnings
Interest expense (income), net
Net foreign exchange loss
Other income, net
Earnings before income tax expense
Income tax expense
Net earnings

978

The accompanying notes are an integral part of these condensed consolidated financial statements.

(a) On January 1, 2013, Abbott Laboratories distributed 1,577 million shares of AbbVie common stock. The computation of basic and diluted
earnings per common share for all periods through December 31, 2012 is calculated using the shares distributed on January 1, 2013. Refer
to Note 3 for information regarding the calculation of basic and diluted earnings per share for the period ended March 31, 2013.
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AbbVie Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income (unaudited)
Three months ended
March 31,
2013
2012

(in millions)
Net earnings
Foreign currency translation (loss) gain adjustments
Pension and post-employment benefits, net of taxes of $9 in 2013
Unrealized losses on marketable equity securities, net of tax benefit
of $— in 2013 and $(2) in 2012
Hedging activities, net of tax expense of $2 in both 2013 and 2012
Other comprehensive (loss) income
Comprehensive income

$968

$883

(232)

220
—

19

(1)
9

(205)
$763

The accompanying notes are an integral part of these condensed consolidated financial statements.

3

(3)
3
220
$1,103
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AbbVie Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows (unaudited)

(in millions) (brackets denote cash outflows)
Cash flows from operating activities
Net earnings
Adjustments to reconcile net earnings to net cash from operating activities:
Depreciation
Amortization of intangible assets
Stock-based compensation
Acquired in-process research and development
Other
Changes in operating assets and liabilities, net of acquisitions:
Accounts and other receivables
Inventories
Prepaid expenses and other assets
Accounts payable and other liabilities
Cash flows from operating activities

Cash flows from investing activities
Acquisitions and investments, net of cash acquired
Acquisitions of property and equipment
Sales of investment securities
Cash flows from investing activities

Three months ended
March 31,
2013
2012
$968

$883

92

140
179

135
87
—
14

57
11
29

(206)
1,187

—
(88)

1,575
1,487

Cash flows from financing activities
Net change in short-term borrowings
Dividends paid
Purchases of treasury stock
Proceeds from the exercise of stock options
Net transactions with Abbott Laboratories, excluding noncash items
Other, net
Cash flows from financing activities

(601)
(636)
(97)
91

(242)
(97)
(1,582)

Effect of exchange rate changes on cash and equivalents

Net increase in cash and equivalents
Cash and equivalents, beginning of period

Cash and equivalents, end of period

The accompanying notes are an integral part of these condensed consolidated financial statements.
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91

150
12
221
( 7)
(63)
(12)
1,594

(671)
(162)
629

(204)

—
—
—
—
(1,367)
(9)

(1,376)

(14)

—

1,078
5,901

14
27

$6,979

$41
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AbbVie Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
March 31,
2013
(unaudited)

December 31,
2012

Assets
Current assets
Cash and equivalents
Short-term investments
Accounts and other receivables, net
Inventories, net
Deferred income taxes
Prepaid expenses and other
Total current assets

$6,979
500
4,299
1,037
1,397
711
14,923

$5,901
2,075
4,298
1,091
1,446
543
15,354

Investments
Property and equipment, net
Intangible assets, net of amortization
Goodwill
Other assets
Total assets

118

119

2,200
2,153
6,060
1,715
$27,169

2,247
2,323
6,130
$27,008

$414
22
6,330
6,766

$1,020
22
5,734
6,776

2,845
14,601

2,239
14,630

—

3,713

16
(97)
3,945
330
(1,237)
2,957

—
—
—
—
(350)
(350)

2,957

3,363

$27,169

$27,008

(in millions, except share data)

Liabilities and Equity
Current liabilities
Short-term borrowings
Current maturities of long-term debt and lease obligations
Accounts payable and accrued liabilities
Total current liabilities
Long-term liabilities
Long-term debt and lease obligations

835

Commitments and contingencies

Equity
Net parent company investment in AbbVie Inc., prior to separation
Stockholders’ equity
Common stock, issued 1,586,295,590 shares in 2013
Common stock held in treasury, 2,566,476 shares in 2013
Additional paid-in-capital
Retained earnings
Accumulated other comprehensive loss
Total stockholders’ equity
Total equity

Total liabilities and equity

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AbbVie Inc. and Subsidiaries
Condensed Consolidated Statement of Equity

(in millions)
Balance at December 31, 2012
Separation-related adjustments
Reclassification of parent company net investment in connection
with separation
Issuance of common stock at separation
Net earnings
Other comprehensive loss, net of tax
Dividends payable
Stock issued (purchased) under incentive stock programs
Stock-based compensation expense
Balance at March 31, 2013 (unaudited)

Common
shares
outstanding
—
—

Additional
paid-in
capital
$—

Common
stock
$—
—

Treasury
stock
$—
—

—

—

1,577

16

4,420
(16)

—
—
—

(97)

—

—
—
—
—
—

—
—
—
—
—

1,583

$16

90
87
$3,945

6

—
$(97)

Accumulated
other
comprehensive

(636)

—
—
—

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(loss)
$(350)
(682)

—
—
—
(205)

—
—
—
$(1,237)

Retained
earnings
$—
—
—
—
968

—
(638)

—
—
$330

Net parent
company
investment
$3,713
707

(4,420)

—
—
—
—
—
—
$—

Total
$3,363
(611)

—
—
968
(205)
(638)
(7)
87

$2,957
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AbbVie Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
Note 1

Background and Basis of Presentation
Background

The principal business of AbbVie Inc. (AbbVie or the company) is the discovery, development, manufacture and sale of a broad line of
proprietary pharmaceutical products. Substantially all of AbbVie’s U.S. sales are to three wholesalers. Outside the United States, products
are sold primarily to health care providers or through distributors, depending on the market served.
On January 1, 2013, AbbVie became an independent publicly-traded company as a result of the distribution by Abbott Laboratories (Abbott) of
100 percent of the outstanding common stock of AbbVie to Abbott’s shareholders (the separation). AbbVie was incorporated in Delaware on
April 10, 2012. Abbott’s Board of Directors approved the distribution of its shares of AbbVie on November 28, 2012. AbbVie’s Registration
Statement on Form 10 was declared effective by the U.S. Securities and Exchange Commission (SEC) on December 7, 2012. On
January 1, 2013, Abbott’s shareholders of record as of the close of business on December 12, 2012 received one share of AbbVie common
stock for every one share of Abbott common stock held as of the record date. AbbVie’s common stock began trading “regular-way” under the
ticker symbol “ABBV” on the New York Stock Exchange on January 2, 2013.

During the first quarter of 2013, certain separation-related adjustments were recorded in stockholders’ equity, principally due to the transfer of
certain pension plan liabilities and assets from Abbott to AbbVie upon the legal split of those plans. Refer to Note 10 for further information.
In addition, separation-related adjustments to additional paid-in capital reflected dividends to AbbVie shareholders that were declared from preseparation earnings. In addition, because the historical financial statements were derived from Abbott’s records, included in the separationrelated adjustments were adjustments to foreign currency translation adjustments to reflect the appropriate opening balances related to
AbbVie’s legal entities at the separation date. Additional separation-related adjustments to stockholders’ equity could be recorded in the future
as the split of the pension plans and the separation are finalized.
In connection with the separation, AbbVie and Abbott entered into transition services agreements covering certain corporate support and back
office services that AbbVie has historically received from Abbott. Such services include information technology, accounts payable, payroll,
receivables collection, treasury and other financial functions, as well as order entry, warehousing, engineering support, quality assurance
support and other administrative services. These agreements facilitate the separation by allowing AbbVie to operate independently prior to
establishing stand-alone back office systems across its organization. Transition services may be provided for up to 24 months, with an
option for a one-year extension.

During the first quarter of 2013, AbbVie incurred $34 million of separation-related expenses, including legal, information technology and
regulatory fees, which were principally classified in selling, general and administrative expenses (SG&A).
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Basis of Presentation
The unaudited interim condensed consolidated financial statements of AbbVie have been prepared pursuant to the rules and regulations of
the SEC. Accordingly, certain information and footnote disclosures normally included in annual financial statements prepared in accordance
with generally accepted accounting principles (GAAP) in the United States have been omitted. These unaudited interim consolidated
financial statements should be read in conjunction with the company’s audited combined financial statements and notes included in the
company’s Annual Report on Form 10-K for the year ended December 31, 2012.

It is management’s opinion that these financial statements include all normal and recurring adjustments necessary for a fair presentation of
the company’s financial position and operating results. Net sales and net earnings for any interim period are not necessarily indicative of
future or annual results.
For a certain portion of AbbVie’s operations, the legal transfer of AbbVie’s assets (net of liabilities) did not occur with the separation of AbbVie
on January 1, 2013 due to the time required to transfer marketing authorizations and other regulatory requirements in each of these
countries. Under the terms of the separation agreement with Abbott, AbbVie is responsible for the business activities conducted by Abbott on
its behalf, and is subject to the risks and entitled to the benefits generated by these operations and assets. As a result, the related assets and
liabilities and results of operations have been reported in AbbVie’s condensed consolidated financial statements as of and for the quarter
ended March 31, 2013. Net sales related to these operations totaled approximately $200 million in the first quarter of 2013. At March 31,
2013, the assets and liabilities consisted primarily of inventories of $108 million, trade accounts receivable of $165 million, other assets of
$110 million, and accounts payable and other accrued liabilities of $198 million. The majority of these operations are expected to be
transferred to AbbVie by the end of 2014.

Prior to the separation on January 1, 2013, the historical financial statements of AbbVie were prepared on a stand-alone basis and were
derived from Abbott’s consolidated financial statements and accounting records as if the former research-based pharmaceutical business of
Abbott had been part of AbbVie for all periods presented. The combined financial statements reflected AbbVie’s financial position, results of
operations and cash flows as its business was operated as part of Abbott prior to the distribution, in conformity with U.S. GAAP. The
historical financial statements also included an allocation of expenses related to certain Abbott corporate functions, including senior
management, legal, human resources, finance, information technology and quality assurance. These expenses were allocated to AbbVie
based on direct usage or benefit where identifiable, with the remainder allocated on a pro rata basis of revenues, headcount, square footage,
number of transactions or other measures. AbbVie considers the expense allocation methodology and results to be reasonable. However,
the allocations may not be indicative of the actual expenses that would have been incurred had AbbVie operated as an independent, publiclytraded company for the periods presented. These allocations totaled $197 million in the first quarter of 2012.
Note 2

Supplemental Financial Information
Inventories
(in millions)
Finished goods
Work-in-process
Raw materials
Inventories, net

March 31,
2013

December 31,
2012

$613

$547

262
162

286
258
$1,091

$1,037
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Property and Equipment, Net
March 31,
2013

(in millions)
Property and equipment, gross
Less accumulated depreciation
Property and equipment, net

6,545
(4,345)
$2,200

December 31,
2012
6,542
(4,295)
$2,247

Depreciation expense for the three months ended March 31, 2013 and 2012 was $92 million and $140 million, respectively.

Interest Expense (Income), Net
Three months ended
March 31,
2013
$72
(6)

(in millions)
Interest expense
Interest income
Interest expense (income), net

$66

2012
$—
( 1)
$(1)

Note 3

Earnings Per Share
AbbVie calculates basic earnings per share (EPS) pursuant to the two-class method. The two-class method is an earnings allocation formula
that determines earnings per share for common stock and participating securities according to dividends declared and participation rights in
undistributed earnings. Under this method, all earnings (distributed and undistributed) are allocated to common shares and participating
securities based on their respective rights to receive dividends. AbbVie’s restricted stock units (RSUs) and restricted stock awards
(RSAs) participate in dividends on the same basis as common shares and such dividends are nonforfeitable to the holder. As a result, these
RSUs and RSAs meet the definition of a participating security.
The dilutive effect of participating securities is calculated using the more dilutive of the treasury stock or the two-class method. For the three
months ended March 31, 2013, AbbVie has determined the treasury stock method to be more dilutive. As such, the dilutive effect of
outstanding stock options, RSUs and RSAs was reflected in the denominator for the calculation of diluted EPS.
Note 4

Acquisitions, Collaborations and Other Arrangements
In the first quarter of 2012, cash outflows related to acquisitions, collaborations and other arrangements totaled $671 million, and the
company recorded acquired in-process research and development (IPR&D) charges of $150 million. There were no cash outflows related to
acquisitions, collaborations and other arrangements or IPR&D charges recorded in the first quarter of 2013.
Reata Pharmaceuticals, Inc.
In the fourth quarter of 2011, AbbVie entered into a collaboration with Reata for the joint development and commercialization of secondgeneration oral antioxidant inflammation modulators resulting in a charge to IPR&D of $400 million, which was paid in the first quarter of
2012.

Galapagos NV
In February 2012, AbbVie recorded a charge to IPR&D of $150 million as a result of entering into a global collaboration with Galapagos NV to
develop and commercialize a next-generation, oral Janus Kinase 1 (JAK1) inhibitor in Phase II development with the potential to treat
multiple autoimmune diseases. Additional payments of approximately $1.2 billion could be required for the achievement of certain
development, regulatory and commercial milestones under this agreement.
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Note 5

Goodwill and Intangible Assets
The latest impairment assessment of goodwill and intangible assets not subject to amortization was completed in the third quarter of 2012.
Future impairment tests for goodwill and indefinite-lived intangible assets will be performed annually in the third quarter, or earlier if
indicators of impairment exist. Intangible assets with finite useful lives are amortized on a straight-line basis over their estimated useful
lives.

Goodwill
The carrying amount of goodwill at March 31, 2013 and December 31, 2012 was $6,060 million and $6,130 million, respectively. Changes
in the goodwill balance were due to foreign currency translation. As of March 31, 2013, there were no accumulated goodwill impairment
losses.

Other Intangible Assets, Net
The following table summarizes AbbVie’s intangible assets.
March 31, 2013

(in millions)
Definite-lived intangible assets
Developed product rights
License agreements
Total definite-lived intangible assets
Indefinite-lived research and development
Total intangible assets

Gross
carrying
amount

Accumulated
amortization
$(3,146)
(756)
(3,902)
—
$(3,902)

$4,664
971
5,635
420
$6,055

December 31, 2012
Net
carrying
amount

Gross
carrying
amount

$1,518
215
1,733
420
$2,153

$4,699
969
5,668
420
$6,088

Accumulated
amortization

Net
carrying
amount

$(3,031)
(734)
(3,765)
—
$(3,765)

$1,668
235
1,903
420
$2,323

The indefinite-lived intangible assets relate to IPR&D acquired in a business combination. Amortization expense for the three months ended
March 31, 2013 and 2012 was $135 million and $179 million, respectively. There were no impairment charges recorded in the three
months ended March 31, 2013 and 2012.
Note 6

Restructuring Plans
In 2012 and prior years, AbbVie management approved plans to realign its worldwide manufacturing operations and selected domestic and
international commercial and R&D operations in order to reduce costs. In the first quarter of 2013, AbbVie recorded a charge of approximately
$9 million for employee severance and contractual obligations, with $7 million classified in cost of products sold and $2 million as SG&A
expenses. In the first three months of 2012, AbbVie incurred restructuring charges of $17 million. The following summarizes the activity for
the restructuring accrual for the first three months of 2013.
(in millions)
Accrued balance at December 31, 2012
2013 restructuring charges
Payments and other adjustments
Accrued balance at March 31, 2013

$193
9

(24)
$178

Included in payments and other adjustments for the period ended March 31, 2013 was a $23 million reversal of a previously recorded
restructuring reserve due to the company’s re-evaluation of a prior year decision to exit a manufacturing facility.
10

Table of Contents
Note 7
Debt

Long-Term Debt
The company had long-term debt and lease obligations of $14,623 million outstanding as of March 31, 2013, including $22 million of
current maturities. The weighted-average effective interest rate, excluding the effect of any related interest rate swaps, was 2.37%.

Short-Term Borrowings
During the first quarter of 2013, the company issued and redeemed commercial paper, of which $400 million was outstanding as of
March 31, 2013, with a weighted-average interest rate of 0.3% for the three months ended March 31, 2013. There were no borrowings
outstanding under the company’s credit facility as of March 31, 2013.
Note 8

Financial Instruments and Fair Value Measures
Risk Management Policy
The company is exposed to foreign currency exchange rate and interest rate risks related to its business operations. The company’s hedging
policy attempts to manage these risks to an acceptable level based on the company’s judgment of the appropriate trade-off between risk,
opportunity and costs. The company uses derivative instruments to reduce its exposure to foreign currency exchange rates. The company is
also exposed to the risk that its earnings and cash flows could be adversely impacted by fluctuations in interest rates. The company
periodically enters into interest rate swaps, based on judgment, to manage interest costs in which the company agrees to exchange, at
specified intervals, the difference between fixed and floating interest amounts calculated by reference to an agreed-upon notional amount.
Derivative instruments are not used for trading purposes or to manage exposure to changes in interest rates for investment securities, and
none of the company’s outstanding derivative instruments contain credit risk related contingent features; collateral is generally not required.

Financial Instruments
Various AbbVie foreign subsidiaries enter into foreign currency forward exchange contracts to manage exposures to changes in foreign
exchange rates for anticipated intercompany transactions denominated in a currency other than the functional currency of the local entity.
These contracts, with notional amounts totaling $529 million and $1.0 billion at March 31, 2013 and December 31, 2012, respectively, are
designated as cash flow hedges and are recorded at fair value. Accumulated gains and losses as of March 31, 2013 will be included in cost of
products sold at the time the products are sold, generally through the next twelve months.

The company enters into foreign currency forward exchange contracts to manage its exposure to foreign currency denominated trade
payables and receivables and intercompany loans. The contracts are marked-to-market, and resulting gains or losses are reflected in income
and are generally offset by losses or gains on the foreign currency exposure being managed. At March 31, 2013 and December 31, 2012,
AbbVie held notional amounts of $3.8 billion and $4.3 billion, respectively, of such foreign currency forward exchange contracts.

AbbVie was a party to interest rate hedge contracts, designated as fair value hedges, totaling $8.0 billion at March 31, 2013 and
December 31, 2012. The effect of the hedge is to change a fixed-rate interest obligation to a floating rate for that portion of the debt. AbbVie
recorded the contracts at fair value and adjusted the carrying amount of the fixed-rate debt by an offsetting amount.
11
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The following table summarizes the amounts and location of AbbVie’s derivative instruments as of March 31, 2013.
(in millions)
Interest rate swaps designated as fair value hedges
Foreign currency forward exchange contracts —

Derivatives in asset position
Fair value
Balance sheet caption
$—
n/a

Hedging instruments

Prepaid
expenses and other
Prepaid
expenses and other

7

14
$21

Others not designated as hedges
Total

Derivatives in liability position
Fair value
Balance sheet caption
$121
Long-term liabilities
Accounts payable and
accrued liabilities
Accounts payable and
accrued liabilities

—
22
$143

The following table summarizes the amounts and location of AbbVie’s derivative instruments as of December 31, 2012.
(in millions)
Interest rate swaps designated as fair value hedges
Foreign currency forward exchange contracts —

Derivatives in asset position
Fair value
Balance sheet caption
$—
n/a

Hedging instruments

Prepaid
expenses and other
Prepaid
expenses and other

1
14
$15

Others not designated as hedges
Total

Derivatives in liability position
Fair value
Balance sheet caption
$81
Long-term liabilities
10
15
$106

Accounts payable and
accrued liabilities
Accounts payable and
accrued liabilities

While certain derivatives are subject to netting arrangements with the company’s counterparties, the company does not offset derivative
assets and liabilities within the condensed consolidated balance sheets.

The following table summarizes the activity for derivative instruments and the amounts and location of income (expense) and gain (loss)
reclassified into income and for certain other derivative instruments for the three months ended March 31, 2013 and 2012, respectively. The
amount of hedge ineffectiveness was not significant for the three months ended March 31, 2013 or 2012.

(in millions)
Foreign currency forward exchange contracts —
Designated as cash flow hedges
Not designated as hedges
Interest rate swaps designated as fair value hedges

(Loss) gain
recognized in other
comprehensive
(loss) income
2013
2012
$10
n/a
n/a

$9

n/a
n/a

Income (expense)
and gain (loss)
reclassified into
income
2013
2012
$—
(9)
(40)

$2
(10)
n/a

Income statement caption
Cost of products sold
Net foreign exchange loss

Interest expense, net

The loss of $40 million related to fair value hedges recognized in net interest expense for the first three months of 2013 was offset by $40
million in gains on the underlying hedged item, the fixed-rate debt.
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Fair Value Measures
The fair value hierarchy under the accounting standard for fair value measurements consists of the following three levels.
·

Level 1 – Valuations based on unadjusted quoted prices in active markets for identical assets that the company has the ability to
access;

·

Level 2 – Valuations based on quoted prices for similar instruments in active markets, quoted prices for identical or similar
instruments in markets that are not active, and model-based valuations in which all significant inputs are observable in the market;
and
Level 3 – Valuations using significant inputs that are unobservable in the market and include the use of judgment by the company’s
management about the assumptions market participants would use in pricing the asset or liability.

·

The following table summarizes the bases used to measure certain assets and liabilities that are carried at fair value on a recurring basis in
the condensed consolidated balance sheets as of March 31, 2013.

(in millions)

Balance at
March 31, 2013

Basis of fair value measurement
Quoted prices in
active markets for
Significant other
identical
observable inputs
assets (Level 1)
(Level 2)

Significant
unobservable
inputs (Level 3)

Assets

Cash and equivalents
Certificates of deposit
U.S. Treasury securities
Equity securities
Foreign currency contracts
Total assets

Liabilities
Interest rate hedges
Foreign currency contracts
Contingent consideration
Total liabilities

$2,808
4,371

$510

300

300

11
21
$7,511

11
—
$821

$121
22
118
$261

$—
—
—
$—

—

$2,298
4,371
—
—
21
$6,690

$121
22
—
$143

$—
—
—
—
—
$—
$—
—
118
$118

The following table summarizes the bases used to measure certain assets and liabilities that are carried at fair value on a recurring basis in
the combined balance sheet as of December 31, 2012.

(in millions)

Balance at
December 31, 2012

Basis of fair value measurement
Quoted prices in
active markets for
Significant other
identical
observable inputs
assets (Level 1)
(Level 2)

Significant
unobservable
inputs (Level 3)

Assets

Cash and equivalents
Certificates of deposit
U.S. Treasury securities
Equity securities
Foreign currency contracts

$5,901
1,775

$675

300

300

12
15

12
—

Total assets

$8,003

$81
25
251

Liabilities
Interest rate hedges
Foreign currency contracts
Contingent consideration
Total liabilities

$357

$987

$5,226
1,775
—
—
15
$7,016

$—
—
—
—
—
$—

$—
—
—
$—

$81
25
—
$106

$—
—
251
$251

—

Available-for-sale equity securities consist of investments for which the fair value is determined by using the published market price per unit
multiplied by the number of units held, without consideration of transaction costs. The derivatives entered into by the company are valued
using publicized spot and forward prices for foreign currency hedges and publicized swap curves for interest rate hedges.
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The contingent payments are valued using a discounted cash flow technique that reflects management’s expectations about probability and
timing of payment.

Gross unrealized holding gains on available-for-sale equity securities totaled $0.3 million and $1 million at March 31, 2013 and
December 31, 2012, respectively.
There have been no transfers of assets or liabilities between the fair value measurement levels. The following table is a reconciliation of the
fair value measurements that use significant unobservable inputs (Level 3), which consist of contingent payments related to acquisitions and
investments.
(in millions)
Fair value as of December 31, 2012

$251
(131)
(5)

Payments
Other
Loss recognized in earnings

3

Fair value as of March 31, 2013

$118

In connection with the acquisition of Solvay’s U.S. pharmaceuticals business in 2010, the achievement of a certain sales milestone resulted
in a payment of approximately $131 million in the first quarter of 2013 for which a liability was previously established.
In addition to the financial instruments that the company is required to recognize at fair value on the condensed consolidated balance sheets,
the company has certain financial instruments that are recognized at historical cost or some basis other than fair value. The carrying values
and fair values of certain financial instruments as of March 31, 2013 and December 31, 2012 are shown in the table below.
Book values
March 31,
December 31,
2013
2012

(in millions)

Approximate fair values
March 31,
December 31,
2013
2012

Assets

Investments
Liabilities

Short-term borrowings
Current maturities of long-term debt
Long-term debt

$107

$107

$105

$104

414
22
14,601

1,020
22

414
22
14,902

1,020
22

14,630

15,066

The following table summarizes the bases used to measure the approximate fair values of the financial instruments as of March 31, 2013.

(in millions)

Fair value at
March 31, 2013

Basis of fair value measurement
Quoted prices in active
Significant
markets for identical
other observable
assets (Level 1)
inputs (Level 2)

Significant
unobservable
inputs (Level 3)

Assets

Investments
Total assets

Liabilities
Short-term borrowings
Current maturities of long-term debt and lease
obligations
Long-term debt and lease obligations
Total liabilities

$105
$105

$—
$—

$33
$33

$72
$72

$414

$—

$414

$—

22
14,902
$15,338

—
—
$—

22
14,902
$15,338

—
—
$—
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The following table summarizes the bases used to measure the approximate fair values of the financial instruments as of December 31,
2012.

(in millions)

Basis of fair value measurement
Quoted prices in active
Significant
markets for identical
other observable
assets (Level 1)
inputs (Level 2)

Fair value at
December 31,
2012

Significant
unobservable
inputs (Level 3)

Assets

Investments
Total assets
Liabilities

Short-term borrowings
Current maturities of long-term debt and lease
obligations
Long-term debt and lease obligations
Total liabilities

$104
$104

$—
$—

$32
$32

$72
$72

$1,020

$—

$1,020

$—

22

—
—
$—

22
15,066
$16,108

—
—
$—

15,066
$16,108

Investments consist of cost method investments and held-to-maturity debt securities. In determining the fair value of cost method
investments, the company takes into consideration recent transactions, as well as the financial information of the investee, which represents
a Level 3 basis of fair value measurement. The fair value of held-to-maturity debt securities and long-term debt was estimated based upon
the quoted market prices for the same or similar debt instruments. The fair values of short-term and current borrowings approximate the
carrying values due to the short maturities of these instruments. There were no material adjustments to fair value during the three months
ended March 31, 2013 or 2012. The counterparties to financial instruments consist of select major international financial institutions.

Concentrations of Risk
The company invests excess cash in time deposits, money market funds and U.S. Treasury securities and diversifies the concentration of
cash among different financial institutions. The company monitors concentrations of credit risk associated with deposits with financial
institutions. Credit exposure limits have been established to limit a concentration with any single issuer or institution.
Three U.S. wholesalers accounted for 41 percent and 48 percent of total net accounts receivables as of March 31, 2013 and December 31,
2012, respectively, and substantially all of AbbVie’s U.S. sales are to these three wholesalers. In addition, net governmental receivables
outstanding in Greece, Portugal, Italy and Spain totaled $781 million at March 31, 2013 and $725 million at December 31, 2012.
Note 9

Accumulated Other Comprehensive Loss
The following table summarizes the changes in balances of each component of accumulated other comprehensive loss, net of tax as of
March 31, 2013.

(in millions) (brackets denote losses)
Balance as of December 31, 2012
Other comprehensive income before
reclassifications
Amounts reclassified from accumulated other
comprehensive income
Net current-period other comprehensive income
Separation-related adjustments
Balance as of March 31, 2013

Foreign
currency
translation
adjustments
$181

Pension and

employment
benefits
$(511)

Unrealized
gains (losses) on
marketable
equity securities
$1

Gains (losses)
on hedging
activities
$(21)

Total
$(350)

(232)

—

(1)

9

(224)

—
(232)
241

19
19
(934)
$(1,426)

—
(1)
—
$—

—

19
(205)
(682)
$(1,237)

post-

$190

15
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The table below presents the significant amounts reclassified out of each component of accumulated other comprehensive loss for the period
ended March 31, 2013.

Type of reclassification (brackets denote loss)
Pension and post-employee benefits
Prior service costs
Transition obligation
Actuarial losses
Total before tax
Tax expense
Total reclassification for the three months ended March 31, 2013, net of tax

Amount reclassified from
accumulated other comprehensive
loss (in millions)

Affected line item in the
condensed consolidated
statement of earnings

$1
—
27
$28
(9)
$19

(a)
(a)
(a)

(a) Components are included in computation of net periodic pension cost (see Note 10 for details)

Note 10
Post-Employment Benefits

Prior to separation, AbbVie employees participated in certain U.S. and international defined benefit pension and other post-employment plans
sponsored by Abbott. These plans included participants of Abbott’s other businesses and were accounted for as multi-employer plans in
AbbVie’s combined financial statements. As a result, no asset or liability was recorded by AbbVie in the historical balance sheets through
December 31, 2012 to recognize the funded status of these plans. In connection with the separation of AbbVie from Abbott on January 1,
2013, these plans were separated and AbbVie assumed obligations previously provided by Abbott and a portion of certain plans owned by
AbbVie at December 31, 2012 were transferred to Abbott.

The amounts shown in the table below reflect the amount of AbbVie’s assumption of the net obligations for pension and other postemployment benefits.

(1,392)

Other
post-employment
plans
$270
(46)

2,873
2,252
$621

270
—
$270

Defined
benefit plans

(in millions)
Accumulated benefit obligation
Deferred losses

$2,407

Projected benefit obligations
Fair value of assets
Net liability

Net Periodic Benefit Cost
Defined
benefit plans
2013
2012

for the three months ended March 31 (in millions)
Service cost
Interest cost
Expected return on plan assets
Amortization of actuarial losses and prior service costs
Net periodic pension benefit cost

$47
48

$4
8

(66)
28

(5)
—

$57

$7

Other post-

employment plans
2013
2012
$6
$—
6
—
—
—
—
—
$12
$—

In the first quarter of 2013, AbbVie made a voluntary contribution of $145 million to its main domestic defined benefit pension plan.
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Note 11
Stock-Based Compensation

Stock-based compensation expense recognized in the condensed consolidated statements of earnings was $87 million and $91 million
during the three months ended March 31, 2013 and 2012, respectively. Stock-based compensation expense for the three months ended
March 31, 2012 was allocated to AbbVie based on the portion of Abbott’s incentive stock program in which AbbVie employees participated.
Prior to separation, AbbVie employees participated in Abbott’s incentive stock program. Adopted after the separation, the AbbVie Incentive
Stock Program provides for the assumption of certain awards granted under Abbott’s incentive stock program and authorizes the grant of
several different forms of benefits, including nonqualified stock options, RSAs, and RSUs.

In connection with the separation, employee stock options, RSAs and RSUs were adjusted and converted into new equity awards using a
formula designed to preserve the intrinsic value and fair value of the awards immediately prior to the separation. Upon the separation on
January 1, 2013, holders of Abbott stock options, RSAs and RSUs generally received one AbbVie stock-based award for each Abbott stockbased award outstanding. Converted awards retained the vesting schedule and expiration date of the original awards.
Stock Options
The expense related to stock options granted in the three months ended March 31, 2013 was based on the assumptions shown in the table
below.
1.1%

Risk-free interest rate
Average life of options (years)
Volatility
Dividend yield
Fair value per stock option

6.0

32.63%
4.3%
$6.87

The following table summarizes AbbVie stock option activity for both AbbVie and Abbott employees for the three months ended March 31,
2013.

(options in thousands, aggregate intrinsic value in millions)
Outstanding at December 31, 2012
Options converted on January 1, 2013
Granted
Exercised

Options

—
47,718

2,169
(4,017)
(31)

Lapsed
Outstanding at March 31, 2013
Exercisable at March 31, 2013

45,839

42,163

Weightedaverage
exercise price
$—
27.00
36.01
26.42
19.87
27.49
$27.12

Weightedaverage
remaining life (in
years)

4.1
3.7

Aggregate
intrinsic value

$616
$582

The aggregate intrinsic value in the table above represents the difference between the exercise price and the company’s closing stock price on
the last day of trading for the period ended March 31, 2013. The total intrinsic value of options exercised in the three months ended

March 31, 2013 was $42 million.
As of March 31, 2013, $5 million of unrecognized compensation cost related to stock options is expected to be recognized as expense over
approximately the next two years.
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RSAs & RSUs
The following table summarizes AbbVie RSA and RSU balances for both AbbVie and Abbott employees for the three months ended
March 31, 2013.
Share units
—

(share units in thousands)
Outstanding at December 31, 2012
Awards converted on January 1, 2013
Granted

15,394
5,381
(7,134)
(76)
13,565
13,399

Vested
Lapsed

Outstanding at March 31, 2013
Unvested shares at March 31, 2013

Weighted-average
grant date fair value
$—
27.55
35.27
27.29
29.53
$30.74
$30.78

The fair market value of restricted stock awards and units vested in the three months ended March 31, 2013 was $267 million. As of March
31, 2013, $217 million of unrecognized compensation cost related to RSAs and RSUs is expected to be recognized as expense over
approximately the next two years.
Note 12
Income Taxes

In AbbVie’s historical financial statements prior to the separation, income tax expense and deferred tax balances were calculated on a
separate tax return basis although AbbVie’s operations had historically been included in the tax returns filed by the respective Abbott entities
of which the AbbVie business was a part. Subsequent to the separation, AbbVie will file tax returns on its own behalf and its income tax
expense and deferred income tax balances have been recorded in accordance with AbbVie’s stand-alone income tax positions. AbbVie and
Abbott entered into a tax sharing agreement effective on the date of separation. For tax contingencies prior to the separation, Abbott will
indemnify and hold AbbVie harmless if the tax positions are settled for amounts in excess of recorded liabilities, and AbbVie will not benefit if
prior tax positions are resolved more favorably than recorded amounts.
The effective income tax rate was 21.9 percent and 12.2 percent in the first quarters of 2013 and 2012, respectively. The effective tax rates in
both periods were less than the statutory federal income tax rate of 35 percent principally due to the benefit of lower statutory tax rates and tax
exemptions in certain foreign jurisdictions.

The increase in the effective tax rate in the first quarter of 2013 over the prior year was principally due to income tax expense relating to
certain 2013 earnings outside the United States that are not deemed indefinitely reinvested. AbbVie will continue to evaluate whether to
indefinitely reinvest certain future earnings in foreign jurisdictions as it analyzes its future global liquidity and financial structure.
Note 13

Litigation
As of March 31, 2013, AbbVie is involved in various claims, legal proceedings and investigations. The recorded accrual balance for litigation
at March 31, 2013 was not significant. Within the next year, other legal proceedings may occur that may result in a change in the estimated
loss accrued by AbbVie. While it is not feasible to predict the outcome of all other proceedings and exposures with certainty, management
believes that their ultimate disposition should not have a material adverse effect on AbbVie’s consolidated financial position, cash flows, or
results of operations.
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The U.S. Department of Justice, through the U.S. Attorney for the Western District of Virginia, and various state Attorneys General
investigated AbbVie’s sales and marketing activities for Depakote. The government sought to determine whether any of these activities
violated civil and/or criminal laws, including the Federal False Claims Act, the Food, Drug and Cosmetic Act, and the Anti-Kickback Statute in
connection with Medicare and/or Medicaid reimbursement to third parties. The state Attorneys General offices sought to determine whether
any of these activities violated various state laws, including state consumer fraud/protection statutes. AbbVie recorded charges of $1.5 billion
in the third quarter of 2011 and $100 million in the first quarter of 2012 related to civil and criminal claims arising from this matter. In
May 2012, AbbVie reached resolution of all Depakote-related federal claims, Medicaid-related claims with 49 states and the District of
Columbia, and consumer protection claims with 45 states and the District of Columbia. In 2012, AbbVie paid approximately $1.6 billion for
the settlement. The payments were material to AbbVie’s cash flows in 2012.
Note 14

Segment Information
AbbVie operates in one business segment—pharmaceutical products. Substantially all of AbbVie’s U.S. sales are to three wholesalers.
Outside the United States, products are sold primarily to health care providers or through distributors, depending on the market served. Net
sales of key products were as follows.
Three months ended
March 31,
2013
2012
$2,244
$1,934

(in millions)
HUMIRA
Synagis
AndroGel
Kaletra
Niaspan
Lupron
Sevoflurane
TriCor/TRILIPIX
Synthroid
Creon
Norvir
Zemplar
All other

345

346

240
219
186
181
137
128
119

232
221
191
199
156
254
129

90

68
83
90

82
81
277
$4,329

Net sales

19

270
$4,173
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following is a discussion and analysis of the financial position of AbbVie Inc. (AbbVie or the company) as of March 31, 2013 and
December 31, 2012 and the results of operations for the three months ended March 31, 2013 and 2012. This commentary should be read in
conjunction with the condensed consolidated financial statements and accompanying notes appearing under “Item 1. Financial Statements
and Supplementary Data.”

EXECUTIVE 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 products are used to treat rheumatoid arthritis, psoriasis, Crohn’s disease, HIV, cystic
fibrosis complications, low testosterone, thyroid disease, Parkinson’s disease, ulcerative colitis, and complications associated with chronic
kidney disease, among other indications. AbbVie also has a pipeline of promising new medicines, including more than 20 compounds or
indications in Phase II or Phase III development across such important medical specialties as immunology, renal care, hepatitis C virus
(HCV), women’s health, oncology, and neuroscience, including multiple sclerosis and Alzheimer’s disease. AbbVie has approximately
21,500 employees and its products are sold in over 170 countries. AbbVie operates in one business segment – pharmaceutical products.

AbbVie’s products include a broad line of adult and pediatric pharmaceuticals manufactured, marketed, and sold worldwide and are generally
sold directly to wholesalers, distributors, government agencies, health care facilities, specialty pharmacies, and independent retailers from
distribution centers and public warehouses. Outside the United States, sales are made either directly to customers or through distributors,
depending on the market served. Certain products are co-marketed or co-promoted with other companies.

Research and Development
Research and development (R&D) innovation and scientific productivity continue to be a key strategic priority for AbbVie. AbbVie’s long-term
success depends to a great extent on its ability to continue to discover and develop innovative pharmaceutical products and acquire or
collaborate on compounds currently in development by other biotechnology or pharmaceutical companies. R&D is focused on therapeutic
areas that include virology, renal disease, neuroscience, oncology, immunology, and women’s health, among others.

During the first quarter of 2013, AbbVie continued to execute on its long-term strategy of advancing its new product pipeline and maximizing
its existing portfolio through new indications and formulations. AbbVie continues to dedicate R&D efforts to expanding indications for
HUMIRA, including in the fields of rheumatology (axial and peripheral spondyloarthritis) and ophthalmology (uveitis). During the first
quarter, the company released positive Phase IIb results from interferon-free studies for the treatment of HCV and continues to enroll patients
in a comprehensive Phase III program for genotype 1 HCV that involves combinations of ABT-450; a protease inhibitor for HCV infection;
ABT-333, a polymerase inhibitor; and ABT-267, a NS5A inhibitor. Also during the quarter, the company received U.S. Food and Drug
Administration (FDA) approval for Creon 36000 lipase-unit capsules for patients with exocrine pancreatic insufficiency. Creon 36000 is the
highest dose of pancreatic therapy currently available for patients.
For a more comprehensive discussion of AbbVie’s products and pipeline, refer to the company’s Annual Report on Form 10-K for the year
ended December 31, 2012.

Separation from Abbott Laboratories
On January 1, 2013, AbbVie became an independent publicly-traded company as a result of the distribution by Abbott Laboratories (Abbott) of
100 percent of the outstanding common stock of AbbVie to Abbott’s shareholders (the separation). Each Abbott shareholder of record as of the
close of business on December 12, 2012 received
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one share of AbbVie common stock for each Abbott common share held as of the record date. AbbVie was incorporated in Delaware on
April 10, 2012 and is comprised of Abbott’s former research-based proprietary pharmaceuticals business. AbbVie’s Registration Statement
on Form 10 was declared effective by the U.S. Securities and Exchange Commission on December 7, 2012. AbbVie’s common stock began
trading “regular-way” under the ticker symbol “ABBV” on the New York Stock Exchange on January 2, 2013. Refer to the “Basis of
Presentation” below for further information.

Basis of Presentation
Prior to the separation on January 1, 2013, the historical financial statements were prepared on a stand-alone basis and were derived from
Abbott’s consolidated financial statements and accounting records as if the former research-based pharmaceutical business of Abbott had
been part of AbbVie for all periods presented. The combined financial statements reflected AbbVie’s financial position, results of operations
and cash flows as its business was operated as part of Abbott prior to the distribution, in conformity with U.S. GAAP. The historical financial
statements also included an allocation of expenses related to certain Abbott corporate functions, including senior management, legal, human
resources, finance, information technology and quality assurance. These expenses were allocated to AbbVie based on direct usage or benefit
where identifiable, with the remainder allocated on a pro rata basis of revenues, headcount, square footage, number of transactions or other
measures. AbbVie considers the expense allocation methodology and results to be reasonable. However, the allocations may not be
indicative of the actual expenses that would have been incurred had AbbVie operated as an independent, publicly-traded company for the
periods presented.
The historical combined financial statements reflected the operating results and financial position of AbbVie as it was operated by Abbott,
rather than as an independent company. AbbVie will incur additional ongoing operating expenses to operate as an independent company.
These costs will include the cost of various corporate headquarters functions, incremental information technology-related costs, and
incremental costs to operate a stand-alone back office infrastructure outside the United States. In order to establish these stand-alone
functions, AbbVie will also incur non-recurring expenses and capital expenditures.
It is not practicable to estimate the costs that would have been incurred in each of the periods presented in the historical financial statements
for the functions described above. Actual costs that would have been incurred if AbbVie operated as a stand-alone company during these
periods would have depended on various factors, including organizational design, outsourcing and other strategic decisions related to
corporate functions, information technology, and international back office infrastructure.

RESULTS OF OPERATIONS
Net Sales
Three months ended
March 31,
2013
2012
$2,122
$2,130
2,207
2,043
$4,329
$4,173

(in millions)
United States
International
Net sales

Percent change
At actual
At constant
currency rates
currency rates
2013
2013
—%
—%
8%
11%
4%
5%

Sales growth in the first quarter of 2013 was driven by the continued strength of HUMIRA, both in the United States and internationally.
Sales increased in the quarter despite the decline in TriCor/TRILIPIX sales due to generic competition and unfavorable foreign exchange rate
fluctuations.
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The following table details the sales of key products.

Three months ended
March 31,
2013
2012

(in millions)
HUMIRA
United States
International
Total

AndroGel
United States
TriCor/TRILIPIX
United States
Kaletra
United States
International
Total
Niaspan
United States
Synagis
International
Lupron
United States
International
Total
Sevoflurane
United States
International
Total
Synthroid
United States
Norvir
United States
International
Total
Zemplar
United States
International
Total
Creon
United States
Other
Total

Percent change
At actual
At constant
currency rates
currency rates
2013
2013

$1,934

24 %
11 %
16 %

24 %
13 %
17 %

$240

$232

3%

3%

$128

$254

(50)%

(50)%

$52
167
$219

$55

166
$221

(5)%
1 %
(1)%

(5)%
2 %
—%

$186

$191

(3)%

(3)%

$345

$346

—%

6%

$125

$141

56

58

$181

$199

(11)%
(3)%
(9)%

(11)%
(2)%
(9)%

$16
121

$14
142

$137

$156

14 %
(15)%
(12)%

14 %
(13)%
(11)%

$119

$129

(8)%

(8)%

$52

$54

30

29

$82

$83

(4)%
3%
(1)%

(4)%
3%
(1)%

$41
$81

$53
37
$90

(23)%
8%
(10)%

(23)%
8%
(10)%

$90
$277
$4,329

$68
$270
$4,173

32 %
3%
4%

32 %
4%
5%

$956

$773

1,288
$2,244

1,161

40

The comparisons presented at constant currency rates reflect comparative local currency sales at the prior year’s foreign exchange rates. This
measure provides information on the change in net sales assuming that foreign currency exchange rates had not changed between the prior
and the current period. AbbVie believes that the non-GAAP measure of change in net sales at constant currency rates, when used in
conjunction with the GAAP measure of change in net sales at actual currency rates, may provide a more complete understanding of the
company’s operations and can facilitate analysis of the company’s results of operations, particularly in evaluating performance from one
period to another. In the following discussion of net sales, changes in net sales are presented on a constant currency basis.

Global HUMIRA sales increased 17 percent on a constant currency basis as a result of continued market growth and higher market share
across various countries, higher pricing in certain geographies and the global launch of the ulcerative colitis indication in 2012. HUMIRA
continues to have strong growth in the dermatology and gastroenterology categories. In 2012, HUMIRA received approvals from the
European Commission for the treatment of moderately to severely active ulcerative colitis in adult patients who have had an inadequate
response to conventional therapy, the treatment of severe axial spondyloarthritis in adult patients who have no X-ray evidence of structural
damage, and the treatment of pediatric patients aged 6 to 17 years with severe active Crohn’s disease who failed, are intolerant to, or have
contraindications to conventional therapy. HUMIRA is approved for nine indications in the European Union. AbbVie expects to submit the
U.S. regulatory application for pediatric Crohn’s disease in the coming months. AbbVie is pursuing several new indications to help further
differentiate from competitive products and add to the sustainability and future growth of HUMIRA.
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The decline in TriCor, TRILIPIX, and Niaspan sales reflects continued softness in the overall branded cholesterol market and the introduction
of a generic version of TriCor in the U.S. market in November 2012. As a result, demand for TriCor decreased and sales for AbbVie’s
consolidated lipid franchise including TriCor, TRILIPIX and Niaspan declined 29 percent on a constant currency basis in the first quarter of
2013 compared to the first quarter of 2012. Under a license agreement for TRILIPIX 45 mg and 135 mg, generic competition may begin in
January 2014, except that under certain circumstances the license may commence as early as July 2013. Under an agreement relating to
AbbVie’s niacin products, Niaspan may become subject to generic competition in September 2013.
U.S. sales of Kaletra declined in the first quarter of 2013 primarily due to lower market share resulting from the impact of competition. Sales
of Lupron decreased in the first quarter of 2013 compared to the first quarter of 2012 due to lower demand and decreases in price.
AndroGel growth in the first quarter of 2013 was impacted by moderation in the rate of overall market growth and price decreases driven by
rebates implemented in mid-2012. AndroGel continues to hold the number one market share position in the U.S. testosterone replacement
market, with more than 60 percent of the market share. AndroGel 1% sales are expected to be impacted by generic competition in 2015.

U.S. sales of Creon continued to grow in the first quarter of 2013. Creon maintains market leadership in the pancreatic enzyme market and
continues to capture the vast majority of new prescription starts. In the first quarter of 2013, the U.S. FDA approved a new dosage strength of
Creon 36000 lipase-unit capsules for patients with exocrine pancreatic insufficiency. Creon 36000 is the highest dose of pancreatic therapy
currently available, which may help to reduce pill burden for some patients. With this approval, Creon is able to offer patients the broadest
range of dosages strengths.

Gross Margin
Three months ended
March 31,
2013
2012
$3,176
$3,017
73%
72%

(in millions)
Gross margin
as a % of net sales

Percent
change
2013
5%

The increase in the gross profit margin in the first quarter of 2013 was primarily due to lower amortization expense for intangible assets and
decreases in royalty expense related to TriCor. The improvement was also due to product mix, improved efficiencies, higher prices in certain
geographies, partially offset by pricing pressures in various other markets, the effect of unfavorable foreign exchange rates and the loss of
exclusivity within the lipids franchise.
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Selling, General and Administrative
Three months ended
March 31,
2013
2012
$1,237
$1,247
29%
30%

(in millions)
Selling, general and administrative
as a % of net sales

Percent
change
2013
(1)%

Selling, general and administrative (SG&A) expenses for the first quarter of 2013 included $29 million of costs associated with the separation
of AbbVie from Abbott. SG&A expenses in the first quarter of 2012 included a $100 million charge related to the federal investigation of
Depakote sales and marketing activities.
Excluding separation costs and litigation charges from both years, SG&A expenses increased 5 percent in the first quarter of 2013 compared
to the first quarter of 2012. The increase in SG&A expense was due primarily to increased selling and marketing support for AbbVie’s growth
brands, HUMIRA and AndroGel, and the incremental costs of becoming an independent company.

Research and Development and Acquired In-Process Research and Development
Three months ended
March 31,
2013
2012

(in millions)
Research and development
as a % of net sales
Acquired in-process research and development

$634

$642

15%
$—

15%
$150

Percent
change
2013
(1)%

(100)%

R&D expense in the first quarter of 2012 included a $50 million R&D milestone payment related to a product in development for the
treatment of chronic kidney disease. Excluding the milestone payment, R&D expense increased 7 percent in the first quarter of 2013
compared to the first quarter of 2012. The increase in R&D expense reflects added funding to support the emerging mid- and late-stage
pipeline assets and the continued pursuit of additional HUMIRA indications.
Acquired in-process research and development (IPR&D) expense for the three months ended March 31, 2012 included a charge of $150
million as a result of entering into a global collaboration to develop and commercialize an oral, next-generation JAK1 inhibitor.

Interest Expense (Income), Net
Interest expense (income), net of $66 million for the three months ended March 31, 2013 was comprised primarily of interest expense on
outstanding debt, partially offset by interest income. In November 2012, AbbVie issued $14.7 billion of long-term debt and entered into
interest rate swaps with various financial institutions, which converted its $8.0 billion fixed rate interest rate debt to floating interest rate debt.
The balance of commercial paper outstanding at March 31, 2013 was $400 million. AbbVie expects to incur approximately $300 million of
net interest expense in 2013.

Income Tax Expense
The effective income tax rates were 21.9 percent and 12.2 percent in the first quarters of 2013 and 2012, respectively. The effective tax rates
in both periods were less than the statutory federal income tax rate of 35 percent principally due to the benefit of lower statutory tax rates and
tax exemptions in certain foreign jurisdictions. The increase in the effective tax rate in the first quarter of 2013 over the prior year was
principally due to income tax expense relating to certain 2013 earnings outside the United States that are not deemed indefinitely reinvested.
AbbVie will continue to evaluate whether to indefinitely reinvest certain future earnings in foreign jurisdictions as it analyzes its future global
liquidity and financial structure.

AbbVie expects that its effective income tax rate in 2013 will be approximately 22 percent, excluding any discrete items.
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FINANCIAL POSITION, LIQUIDITY AND CAPITAL RESOURCES
Three months ended
March 31,

(in millions)
Cash flows provided by/(used in):
Operating activities
Investing activities
Financing activities

2013
$1,187
1,487
(1,582)

2012
$1,594
(204)
(1,376)

Strong cash flows from operating activities were driven by higher net earnings and focused working capital management. The company
made a voluntary contribution to its main domestic defined benefit pension plan of $145 million in the first quarter of 2013. In the first quarter
of 2012, AbbVie paid $400 million to Reata related to a collaboration agreement for the joint development and commercialization of secondgeneration oral antioxidant inflammation modulators, for which an IPR&D charge was recorded in 2011.

The company’s cash and equivalents and short-term investments decreased from $7,976 million at December 31, 2012 to $7,479 million
at March 31, 2013. AbbVie did not report cash and equivalents or short-term investments on its balance sheet at March 31, 2012 except for
cash and equivalents and short-term investments that were held by entities that transferred to AbbVie. The company’s cash and equivalents
and short-term investments at December 31, 2012 consisted of contributions from Abbott and the proceeds of the issuance of debt.
During the first quarter of 2013, the company issued and redeemed commercial paper, of which $400 million was outstanding as of
March 31, 2013 at a weighted-average interest rate of 0.3% for the three months ended March 31, 2013. The balance of commercial paper
outstanding as of December 31, 2012 was $1.0 billion. Historically, cash flows from financing activities represented cash transactions with
Abbott.
Dividends of $636 million were paid on February 15, 2013 to stockholders of record on January 15, 2013 at $0.40 per share. On
February 15, 2013, the board of directors declared a quarterly cash dividend of $0.40 per share for stockholders of record on April 15, 2013,
payable on May 15, 2013. AbbVie expects to pay regular cash dividends at an annual rate of $1.60 per share; however, the timing,
declaration, amount of, and payment of any dividends is within the discretion of its board of directors and will depend upon many factors,
including AbbVie’s financial condition, earnings, capital requirements of its operating subsidiaries, covenants associated with certain of
AbbVie’s debt service obligations, legal requirements, regulatory constraints, industry practice, ability to access capital markets, and other
factors deemed relevant by its board of directors.

On February 15, 2013, the company announced a $1.5 billion common stock repurchase program, which was effective immediately.
Purchases of AbbVie shares may be made from time to time at management’s discretion. The plan has no time limit and can be
discontinued at any time. There were no share repurchases in the first quarter of 2013.
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Substantially all of AbbVie’s trade receivables in Greece, Portugal, Italy and Spain are with governmental health systems. Global economic
conditions and liquidity issues in these countries have resulted, and may continue to result, in delays in the collection of receivables and
credit losses. While the company continues to receive payments on these receivables, these conditions have resulted in an increase in the
average length of time it takes to collect accounts receivable outstanding. Outstanding net governmental receivables in these countries at
March 31, 2013 and December 31, 2012 were as follows.
Net receivables
March 31,
December 31,
2013
2012
$50
$52

(in millions)
Greece
Portugal
Italy
Spain

76

341
314
$781

Total

80
308

285
$725

Net receivables over
one year past due
March 31,
December 31,
2013
2012
$25
$13
34
23
39

40

15
$113

$78

2

AbbVie continues to monitor the creditworthiness of customers located in these and other geographic areas and establishes an allowance
against an accounts receivable when it is probable they will not be collected. In addition to closely monitoring economic conditions and
budgetary and other fiscal developments in these countries, AbbVie regularly communicates with its customers regarding the status of
receivable balances, including their payment plans and obtains positive confirmation of the validity of the receivables. AbbVie also monitors
the potential for and periodically has utilized factoring arrangements to mitigate credit risk although the receivables included in such
arrangements have historically not been a material amount of total outstanding receivables. If government funding were to become
unavailable in these countries or if significant adverse changes in their reimbursement practices were to occur, AbbVie may not be able to
collect the entire balance.

Credit Facility, Access to Capital and Credit Ratings
Credit Facility
AbbVie currently has a $2.0 billion unsecured five-year revolving credit facility from a syndicate of lenders, entered into in July 2012, which
also supports commercial paper borrowings. As of the date of separation, January 1, 2013, Abbott’s obligations under this facility were
relieved and AbbVie became the sole obligor. The credit facility enables the company to borrow funds at floating interest rates. At March 31,
2013, the company was in compliance with all its credit facility covenants. Commitment fees under the new credit facility are not material.
There were no amounts outstanding on the credit facility as of March 31, 2013.
Access to Capital
The company intends to fund short-term and long-term financial obligations as they mature through cash on hand, future cash flows from
operations or by issuing additional debt. The company’s ability to generate cash flows from operations, issue debt or enter into financing
arrangements on acceptable terms could be adversely affected if there is a material decline in the demand for the company’s products or in
the solvency of its customers or suppliers, deterioration in the company’s key financial ratios or credit ratings or other material unfavorable
changes in business conditions. At the current time, the company believes it has sufficient financial flexibility to issue debt, enter into other
financing arrangements and attract long-term capital on acceptable terms to support the company’s growth objectives.

Credit Ratings
There were no changes in the company’s credit ratings in the first three months of 2013. Refer to the 2012 Annual Report for further
discussion of the company’s credit ratings.
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CRITICAL ACCOUNTING POLICIES
The preparation of financial statements in accordance with U.S. generally accepted accounting principles requires the use of estimates and
assumptions that affect the reported amounts of assets and liabilities and the reported amounts of revenue and expenses. Certain of these
policies are considered critical as these most significantly impact the company’s financial condition and results of operations and require the
most difficult, subjective or complex judgments, often as a result of the need to make estimates about the effect of matters that are inherently
uncertain. Actual results may vary from these estimates. A summary of the company’s significant accounting policies is included in Note 2
to the company’s Annual Report on Form 10-K for the year ended December 31, 2012. There have been no significant changes in the
company’s application of its critical accounting polices during the first three months of 2013.

CERTAIN REGULATORY MATTERS
AbbVie’s markets are highly competitive and subject to substantial government regulation. For example, the Patient Protection and
Affordable Care Act and the Health Care and Education Reconciliation Act (collectively, health care reform legislation) included an increase in
the basic Medicaid rebate and extended the rebate to drugs provided through Medicaid managed care organizations. These Medicare and
Medicaid rebate changes, the Medicare Part D coverage gap discount provision, and the annual fee imposed by health care reform legislation
on companies that sell branded prescription drugs to specified government programs will continue to have a negative effect on AbbVie’s gross
profit margin in future years.
AbbVie expects debate to continue over the availability, method of delivery, and payment for health care products and services. It is not
possible to predict the extent to which AbbVie or the health care industry in general might be adversely affected by these factors in the future.
A more complete discussion of these factors is contained in the “Business” section in Item 1 and “Risk Factors” section in Item 1A of the
company’s Form 10-K.

Item 3. Quantitative and Qualitative Disclosures on Market Risk
The company is exposed to risk that its earnings, cash flows and equity could be adversely impacted by changes in foreign exchange rates
and interest rates. Certain derivative instruments are used when available on a cost-effective basis to hedge the company’s underlying
economic exposures. Refer to Note 8 for further information regarding the company’s financial instruments and hedging strategies.

Foreign Currency Risk
AbbVie’s primary net foreign currency translation exposures are the euro, British pound, Japanese yen and Canadian dollar. Various AbbVie
foreign subsidiaries enter into foreign currency forward exchange contracts to manage exposures to changes in foreign exchange rates for
anticipated intercompany transactions denominated in a currency other than the functional currency of the local entity. These contracts are
designated as cash flow hedges of the variability of the cash flows due to changes in foreign currency exchange rates and are marked-tomarket with the resulting gains or losses reflected in accumulated other comprehensive income (loss). Deferred gains or losses on these
contracts are included in cost of products sold at the time the products are sold to a third party, generally within twelve months. At March 31,
2013 and December 31, 2012, AbbVie held $529 million and $1.0 billion, respectively, in notional amounts of such contracts, which all
mature in the following calendar year.
AbbVie enters into foreign currency forward exchange contracts to manage its exposure to foreign currency denominated trade payables and
receivables. The contracts, which are not designated as hedges, are marked-to-market, and resulting gains or losses are reflected in income
and are generally offset by losses or gains on the foreign currency exposure being managed. At March 31, 2013 and December 31, 2012,
AbbVie held notional amounts of $3.8 billion and $4.3 billion, respectively, of such foreign currency forward exchange contracts.
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The following table reflects the total foreign currency forward contracts outstanding at March 31, 2013 and December 31, 2012.
March 31, 2013

(in millions)
Receive primarily U.S. dollars in
exchange for the following currencies:
Euro
British pound
Japanese yen
Canadian dollar
All other currencies
Total

Contract
amount

$2,949
91
287
157
847

Weighted
average
exchange rate

1.296
1.515
94.9

1.025
N/A

$4,331

December 31, 2012
Fair and
carrying value
receivable /
(payable)

Contract
amount

$5

$3,649

—
( 2)
( 1)
(3)
$(1)

91
323
154
1,045
$5,262

Weighted
average
exchange rate

1.315
1.612
84.4
0.992
N/A

Fair and
carrying value
receivable
/ (payable)

$(10)
—
5

—
(5)
$(10)

The company estimates that a 10 percent appreciation in the underlying currencies being hedged from their levels against the U.S. dollar,
with all other variables held constant, would decrease the fair value of foreign exchange forward contracts by $434 million at March 31,
2013. If realized, this appreciation would negatively affect earnings over the remaining life of the contacts. A 10 percent appreciation is
believed to be a reasonably possible near-term change in foreign currencies. Gains and losses on the hedging instruments offset losses and
gains on the hedged transactions and reduce the earnings and stockholders’ equity volatility relating to foreign exchange.
Currency restrictions enacted in Venezuela require AbbVie to obtain approval from the Venezuelan government to exchange Venezuelan
bolivars for U.S. dollars and require such exchange to be made at the official exchange rate established by the government. Effective
February 8, 2013, the Venezuelan government devalued the official exchange rate from 4.3 to 6.3, which resulted in a loss of $11 million in
the first quarter of 2013 recorded in net foreign exchange loss on the condensed consolidated statements of earnings.

Interest Rate Risk
Interest rate swaps are used to manage the company’s exposure of changes in interest rates on the fair value of fixed-rate debt. The effect of
these hedges is to change the fixed interest rate to a variable rate. AbbVie does not use derivative instruments, such as interest rate swaps,
to manage its exposure to changes in interest rates for investment securities. At March 31, 2013 and December 31, 2012, AbbVie had
interest rate hedge contracts totaling $8.0 billion. The company estimates that an increase in the interest rates of 100-basis points would
decrease the fair value of our interest rate swap contracts by approximately $486 million at March 31, 2013. If realized, the fair value
reduction would affect earnings over the remaining life of the contracts. The company estimates that an increase of 100-basis points in longterm interest rates would decrease the fair value of long-term debt by $943 million at March 31, 2013. A 100-basis point change is believed to
be a reasonably possible near-term change in interest rates.

Market Price Sensitive Investments
AbbVie holds available-for-sale equity securities from strategic technology acquisitions. The market value of these investments was
approximately $11 million and $12 million as of March 31, 2013 and December 31, 2012, respectively. AbbVie monitors these investments
for other than temporary declines in market value, and charges impairment losses to income when an other than temporary decline in value
occurs. A hypothetical 20 percent decrease in the share prices of these investments would have an immaterial decrease to their fair value at
March 31, 2013. A 20 percent decrease is believed to be a reasonably possible near-term change in share prices.

Non-Publicly Traded Equity Securities
AbbVie holds equity securities from strategic technology acquisitions that are not traded on public stock exchanges. The carrying value of
these investments was approximately $72 million as of March 31, 2013 and December 31, 2012. AbbVie monitors these investments for
other than temporary declines in market value, and charges impairment losses to income when an other than temporary decline in
estimated value occurs.
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Item 4. Controls and Procedures

Disclosure Controls and Procedures
Evaluation of disclosure controls and procedures. The Chief Executive Officer, Richard A. Gonzalez, and the Chief Financial Officer,
William J. Chase, evaluated the effectiveness of AbbVie’s disclosure controls and procedures as of the end of the period covered by this
report, and concluded that AbbVie’s disclosure controls and procedures were effective to ensure that information AbbVie is required to disclose
in the reports that it files or submits with the Securities and Exchange Commission under the Securities Exchange Act of 1934 is recorded,
processed, summarized and reported, within the time periods specified in the Commission’s rules and forms, and to ensure that information
required to be disclosed by AbbVie in the reports that it files or submits under the Exchange Act is accumulated and communicated to
AbbVie’s management, including its principal executive officer and principal financial officer, as appropriate to allow timely decisions
regarding required disclosure.
Internal Control Over Financial Reporting
Changes in internal control over financial reporting. During the quarter ended March 31, 2013, there were no changes in AbbVie’s
internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that have materially affected, or are reasonably
likely to materially affect, AbbVie’s internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls
AbbVie’s management, including its Chief Executive Officer and its Chief Financial Officer, do not expect that AbbVie’s disclosure controls or
internal control over financial reporting will prevent or detect all error and all fraud. A control system, no matter how well designed and
operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met. The design of a control
system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Further,
because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that misstatements due
to error or fraud will not occur or that all control issues and instances of fraud, if any, have been detected. These inherent limitations include
the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or mistake. Controls can
also be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the controls.
The design of any system of controls is based in part on certain assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed in achieving its stated goals under all potential future conditions. Projections of any evaluation of
controls effectiveness to future periods are subject to risks. Over time, controls may become inadequate because of changes in conditions or
deterioration in the degree of compliance with policies or procedures.

PART II. OTHER INFORMATION
Item 1. Legal Proceedings
As of March 31, 2013, AbbVie is involved in various claims, legal proceedings, and investigations, including those described below. While it
is not feasible to predict the outcome of such pending claims, proceedings and investigations with certainty, management believes that their
ultimate disposition should not have a material adverse effect on AbbVie’s financial position, cash flows, or results of operations.
AbbVie is seeking to enforce its patent rights relating to testosterone gel (a drug AbbVie sells under the trademark AndroGel ® 1.62%). In a
case filed in the United States District Court for the District of Delaware in March 2013, AbbVie alleges that Watson Laboratories Inc. and
Actavis Inc.’s proposed generic product infringes AbbVie’s patent and seeks declaratory and injunctive relief.
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In its 2012 Form 10-K, AbbVie reported that several lawsuits filed against Unimed Pharmaceuticals, Inc., Solvay Pharmaceuticals, Inc. et al.
had been consolidated for pre-trial purposes in the United States District Court for the Northern District of Georgia under Multi District
Litigation Rules as In re Androgel Antitrust Litigation, MDL No. 2084. In March 2013, the United States Supreme Court heard oral
arguments in the case brought by the Federal Trade Commission (FTC). The private plaintiffs’ appeal of the District Court’s grant of
summary judgment has been stayed by the United States Court of Appeals for the Eleventh Circuit pending the Supreme Court’s ruling in
the case brought by the FTC.
In its 2012 Form 10-K, AbbVie reported that it is seeking to enforce its patent rights relating to niacin extended release tablets (a drug AbbVie
sells in the U.S. under the trademark Niaspan ® ). In the first quarter of 2013, the following previously-reported cases filed in the United States
District Court for the District of Delaware were settled and dismissed without prejudice: a case filed in February 2010 in which AbbVie alleged
that Sun Pharmaceutical Industries Ltd. and Sun Pharma Global FZE’s generic product infringed AbbVie’s patents; a case filed in June 2010
in which AbbVie alleged that Sandoz Inc.’s proposed generic product infringed AbbVie’s patents; and a case filed in February 2012 in which
AbbVie alleged that Amneal Pharmaceutical’s proposed generic product infringed AbbVie’s patents.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
(c) Issuer Purchases of Equity Securities

Period
January 1, 2013 – January 31, 2013
February 1, 2013 – February 28,
2013
March 1, 2013 – March 31, 2013
Total
1.
These shares include:
(i)

(a) Total
Number of
Shares (or
Units)
Purchased
399,731(1)

(b) Average
Price Paid
per Share
(or Unit)
$35.93

133,806(1)
140,881(1)
674,418(1)

$37.22
$38.19
$36.66

(c) Total
Number of
Shares (or
Units)
Purchased as
Part of
Publicly
Announced
Plans or
Programs

(d) Maximum
Number (or
Approximate
Dollar Value) of
Shares (or Units)
that May Yet Be
Purchased Under
the Plans or
Programs

0

$1,500,000,000 (2)

0
0
0

$1,500,000,000 (2)
$1,500,000,000 (2)
$1,500,000,000 (2)

the shares deemed surrendered to AbbVie to pay the exercise price in connection with the exercise of employee stock
options – 399,731 in January, 133,806 in February, and 121,481 in March; and

(ii) the shares purchased on the open market for the benefit of participants in the AbbVie Savings Plan – 0 in January, 0 in
February, and 19,400 in March.
These shares do not include the shares surrendered to AbbVie to satisfy tax withholding obligations in connection with the
vesting of restricted stock or restricted stock units.

2.

On February 15, 2013, AbbVie announced that its board of directors approved the purchase of up to $1.5 billion of its
common stock, from time to time.
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Item 6. Exhibits
Incorporated by reference to the Exhibit Index included herewith.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

ABBVIE INC.
By:

Date: May 8, 2013

/s/ William J. Chase
William J. Chase
Executive Vice President,
Chief Financial Officer

EXHIBIT INDEX
Exhibit No.

Exhibit

10.1

*AbbVie 2013 Incentive Stock Program, filed as Exhibit A to the AbbVie Inc. Definitive Proxy Statement on
Schedule 14A dated March 15, 2013.**

10.2

Form of AbbVie Inc. Non-Employee Director Restricted Stock Unit Agreement.**

10.3

Form of AbbVie Inc. Non-Employee Director Non-Qualified Stock Option Agreement.**

10.4

Form of AbbVie Inc. Performance Restricted Stock Agreement (CEO/Chairman).**

10.5

Form of AbbVie Inc. Performance Restricted Stock Agreement (Annual).**

10.6

Form of AbbVie Inc. Performance Restricted Stock Agreement (Interim).**

10.7

Form of AbbVie Inc. Non-Qualified Stock Option Agreement.**

10.8

Form of AbbVie Inc. Non-Qualified Replacement Stock Option Agreement.**

31.1

Certification of Chief Executive Officer Required by Rule 13a-14(a) (17 FR 240.13a-14(a)).

31.2

Certification of Chief Financial Officer Required by Rule 13a-14(a) (17 CFR 240.13a-14(a)).

Exhibits 32.1 and 32.2 are furnished herewith and should not be deemed to be “filed” under the Securities Exchange Act
of 1934.

*
**

32.1

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

32.2

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.
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The following financial statements and notes from the AbbVie Inc. Quarterly Report on Form 10-Q for the
quarter ended March 31, 2013, filed on May 8, 2013, formatted in XBRL: (i) Condensed Consolidated
Statement of Earnings; (ii) Condensed Consolidated Statement of Cash Flows; (iii) Condensed Consolidated
Balance Sheet; and (iv) the notes to the condensed consolidated financial statements.

Incorporated herein by reference. Commission file number 001-35565.
Denotes management contract or compensatory plan or arrangement required to be filed as an exhibit hereto.

Exhibit 10.2
ABBVIE INC.
NON-EMPLOYEE DIRECTOR RESTRICTED STOCK UNIT AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Director”) a Restricted Stock Unit Award (the “ Award”) of «NoShares12345» restricted stock units (the “ Units”) representing the right
to receive an equal number of Shares on a specified Delivery Date.

The Award is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control.
The terms and conditions of the Award are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

Agreement: This Restricted Stock Unit Agreement.

(b)

Data: Certain personal information about the Director held by the Company and the Subsidiary for which the Director provides
services (if applicable), including (but not limited to) the Director’s name, home address and telephone number, date of birth,
social security number or other identification number, salary, nationality, job title, any Shares held in the Company, details of all
Awards or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Director’s favor,
for the purpose of managing and administering the Program.

(c)

Director’s Representative: The Director’s legal guardian or other legal representative.

(d)

Program: The AbbVie 2013 Incentive Stock Program.

(e)

2.

Termination: A termination from service for any reason (including death or retirement) with the Board of Directors of the
Company and all Subsidiaries.

Delivery Date and Shareholder Rights . The “Delivery Date” for Shares underlying the Units is the date on which the Shares are
payable to the Director after the Restrictions on such Units lapse pursuant to Section 4 below. Prior to the Delivery Date:
(a)

(b)

the Director shall not be treated as a shareholder as to those Shares underlying the Units, and shall have only a contractual right
to receive Shares, unsecured by any assets of the Company or its Subsidiaries;
the Director shall not be permitted to vote the Shares underlying the Units; and

(c)

the Director’s right to receive such Shares will be subject to the adjustment provisions relating to mergers, reorganizations, and
similar events set forth in the Program.

The Director shall receive cash payments equal to the dividends and distributions paid on Shares underlying the Units (the “ Dividend
Equivalents ”) (other than dividends or distributions of securities of the Company which may be issued with respect to its Shares by virtue
of any stock split, combination, stock dividend or recapitalization) to the same extent and on the same date as if each Unit were a Share;
provided, however, that no Dividend Equivalents shall be payable to or for the benefit of the Director with respect to dividends or
distributions the record date for which occurs on or after the date the Director has forfeited the Units, or the date the Restrictions on the
Units have lapsed. For purposes of compliance with the requirements of Code Section 409A, to the extent applicable, the specified date for
payment of any Dividend Equivalents to which the Director is entitled under this Section 2 is the calendar year during the term of this
Agreement in which the associated dividends or distributions are paid on Shares underlying the Units. The Director shall have no right to
determine the year in which Dividend Equivalents will be paid.
3.

4.

Restrictions . The Units shall be fully vested as of the Grant Date; provided, however, that the Units will be subject to subsections (3)(a),
(b), and (c) below (collectively, the “ Restrictions ”) until the earlier to occur of the events described in subsection 4(a) or (b).
(a)

The Units may not be sold, exchanged, assigned, transferred, pledged, or otherwise disposed of.

(b)

Any additional Shares or other securities or property issued with respect to Shares covered by the Units as a result of any stock
split, combination, stock dividend or recapitalization, shall be subject to the Restrictions and other provisions of the Program and
this Agreement.

(c)

The Director shall not be entitled to receive any Shares prior to completion of all actions deemed appropriate by the Company to
comply with federal, state or other applicable securities laws and stock exchange requirements.

Lapse of Restrictions . The Restrictions shall lapse and have no further force or effect and Shares underlying the Units shall be settled
upon the earlier of the following events (each, a “ Delivery Date ”):
(a)

Termination Event. The date of the Director’s Termination; or

(b)

Change in Control . The date of occurrence of a Change in Control; provided that the event constituting a Change in Control is a
“change in control event” as such term is defined in Treasury Regulation § 1.409A-3(i)(5).
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5.

Withholding Taxes. The Director may satisfy any federal, state, local or other applicable taxes arising from the grant of the Award, the
lapse of Restrictions or the delivery of Shares pursuant to this Agreement by:
(a)

tendering a cash payment;

(b)

having the Company withhold Shares from the Shares to be delivered to satisfy the minimum applicable withholding tax;

(c)

tendering Shares received in connection with the Units back to the Company; or

(d)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares deliverable to the Director pursuant to this
Agreement or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or
other amount owing to the Director, such amount as may be necessary in the opinion of the Company to satisfy all such taxes,
requirements and withholding obligations. If the Company withholds for tax purposes from the Shares otherwise to be delivered to the
Director, the Director is deemed to have been issued the full number of Shares underlying the Units, subject to the Restrictions set forth in
this Agreement.

6.

7.

8.

No Right to Continued Service. This Agreement and the Director’s participation in the Program is not and shall not be interpreted to:
(a)

form a contractual or other relationship with the Company or its Subsidiaries;

(b)

confer upon the Director any right to continue in the service of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Director’s service at any time.

No Contract as of Right . The Award does not create any contractual or other right to receive additional Awards or other Program
Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations between the Company and
the Director. Future Awards, if any, and their terms and conditions, will be at the sole discretion of the Committee.

Data Privacy
(a)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Director’s personal Data is
necessary for the Company’s administration of the Program and the Director’s participation in the Program. The Director’s denial
and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Director:
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(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Director’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Director’s behalf to a broker or other third party with whom the Director may elect to deposit any Shares acquired
pursuant to the Program.

(b)

Data may be provided by the Director or collected, where lawful, from third parties, and the Company will process the Data for
the exclusive purpose of implementing, administering and managing the Director’s participation in the Program. Data processing
will take place through electronic and non-electronic means according to logics and procedures strictly correlated to the purposes
for which the Data is collected and with confidentiality and security provisions as set forth by applicable laws and regulations in
the Director’s country of residence. Data processing operations will be performed minimizing the use of personal and
identification data when such operations are unnecessary for the processing purposes sought. The Data will be accessible within
the Company’s organization only by those persons requiring access for purposes of the implementation, administration and
operation of the Program and for the Director’s participation in the Program.

(c)

The Company will transfer Data as necessary for the purpose of implementation, administration and management of the
Director’s participation in the Program, and the Company and the Subsidiary that served by the Director (if applicable) may
further transfer Data to any third parties assisting the Company in the implementation, administration and management of the
Program. These recipients may be located throughout the world.

(d)

The Director may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation,
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administration and/or operation of the Program and the Director’s participation in the Program.

The Director may seek to exercise these rights by contacting the Company’s corporate human resources department.

9.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Units, the Director’s participation in the Program or the Director’s acquisition or sale of the underlying
Shares. The Director is hereby advised to consult with the Director’s own personal tax, legal and financial advisors regarding participation
in the Program before taking any action related to the Program.

10.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Director and the Company regarding the
Award and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Award. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

11.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Director, the Director’s Representative, and the person or persons to whom rights under the Award have passed by will or the laws of
descent or distribution.

12.

Compliance with Applicable Laws and Regulations. The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

13.

Code Section 409A . Payments made pursuant to this Agreement are intended to be exempt from or to otherwise comply with the provisions
of Code Section 409A to the extent applicable. The Program and this Agreement shall be administered and interpreted in a manner
consistent with this intent. If the Company determines that any payments under this Agreement are subject to Code Section 409A and this
Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion, and without the
Director’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from Code Section 409A.

To the extent required to avoid accelerated taxation and/or tax penalties under Code Section 409A and applicable guidance issued thereunder,
the Director shall not be deemed to have had a Termination unless the Director has incurred a “separation from
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service” as defined in Treasury Regulation §1.409A-1(h), and amounts that would otherwise be payable pursuant to this Agreement during
the six-month period immediately following the Director’s Termination shall instead be paid on the first business day after the date that is
six months following the Director’s Termination (or upon the Director’s death, if earlier). For purposes of Code Section 409A, to the extent
applicable, all payments provided hereunder shall be treated as a right to a series of separate payments and each separately identified
amount to which the Director is entitled under this Agreement shall be treated as a separate payment.
Although this Agreement and the payments provided hereunder are intended to be exempt from or to otherwise comply with the requirements
of Code Section 409A, the Company does not represent or warrant that this Agreement or the payments provided hereunder will comply
with Code Section 409A or any other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or
their respective directors, officers, employees or advisers shall be liable to the Director (or any other individual claiming a benefit through
the Director) for any tax, interest, or penalties the Director may owe as a result of compensation paid under this Agreement, and the
Company and its Subsidiaries shall have no obligation to indemnify or otherwise protect the Director from the obligation to pay any taxes
pursuant to Code Section 409A.

14.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Director, the Director’s Representative, and the person or persons to whom rights
under the Award have passed by will or the laws of descent or distribution.

15.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

16.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*
6

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 10.3
ABBVIE INC.
NON-EMPLOYEE DIRECTOR NON-QUALIFIED STOCK OPTION AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» , (the “Director”) an Option (the “ Option”) to purchase a total of «NQSOs» Shares, at the price of $ «Option_Price» per Share (the “ Exercise
Price”), such price being not less than 100% of the Fair Market Value of the Shares on the Grant Date.
The Option is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control.
The terms and conditions of the Option granted to the Director are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

Agreement: This Non-Employee Director Non-Qualified Stock Option Agreement.

(b)

Data: Certain personal information about the Director held by the Company and the Subsidiary for which the Director provides
services (if applicable), including (but not limited to) the Director’s name, home address and telephone number, date of birth,
social security number or other identification number, salary, nationality, job title, any Shares held in the Company, details of all
Options or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Director’s favor,
for the purpose of managing and administering the Program.

(c)

Director’s Representative: The Director’s legal guardian or other legal representative.

(d)

Option: The Non-Qualified Stock Option granted pursuant to this Agreement.

(e)

Program: The AbbVie 2013 Incentive Stock Program.

(f)

Termination: A termination from service with the Board of Directors of the Company and all Subsidiaries.

2.

Term of Option. The Director may exercise all or a portion of the vested Option at any time prior to the 10 th anniversary of the Grant Date
(the “Expiration Date ”); provided that the Option may be exercised with respect to whole Shares only. In no event shall the Option be
exercisable on or after the Expiration Date. To the extent the Option is not exercised prior to the Expiration Date, it shall be canceled and
forfeited.

3.

Vesting. The Option is 100% vested on the Grant Date.

4.

Exercise of the Option . To the extent vested, the Option may be exercised in whole or in part as follows:
(a)

(b)

Who May Hold/Exercise the Option .
(i)

General Rule - Exercise by Director Only . During the lifetime of the Director, the Option may be exercised only by
the Director or the Director’s Representative.

(ii)

Death Exception . If the Director dies, then the Option may be exercised only by the executor or administrator of the
estate of the Director or the person or persons to whom rights under the Option have passed by will or the laws of descent
or distribution, and only on or before the day prior to the Expiration Date. Such person(s) shall furnish the appropriate
tax clearances, proof of the right of such person(s) to exercise the Option, and other pertinent data as the Company may
deem necessary.

(iii)

Transferability. Except as otherwise provided by the Committee or its delegate, the Option is not transferable other
than: (A) by will or the laws of descent and distribution; or (B) by the Director as a gift to the Director’s spouse, child or
grandchild (the Director’s “ Immediate Family ”) or to a family trust, a family partnership, a family limited liability
company, or a similar arrangement for the benefit of members of the Director’s Immediate Family. It may not be
assigned, transferred (except by will or the laws of descent and distribution), pledged or hypothecated in any way,
whether by operation of law or otherwise, and shall not be subject to execution, attachment, or similar process. Any
attempt at assignment, transfer, pledge, hypothecation, or other disposition of the Option contrary to the provisions
hereof, and the levy of any attachment or similar process upon such Option, shall be null and void.

Method of Exercise . The Option may be exercised only by:
(i)

delivery to the designated employee or agent of the Company of a written, electronic, or telephonic notice of exercise,
specifying the number of Shares with respect to which the Option is then being exercised, and payment of the full
Exercise Price of the Shares being purchased in cash or with other Shares held by the Director having a then Fair Market
Value equal to the Exercise Price;

(ii)

delivery of a properly-executed exercise notice together with a copy of irrevocable instructions to a broker to deliver
promptly to the Company the amount of sale or loan proceeds to pay the Exercise Price;

(iii)

a combination of (i) and (ii) above; or

(iv)

any other manner approved by the Committee from time to time.
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Each method of exercise requires payment of the full amount of any federal, state, local or other applicable taxes which the
Company believes are required to be withheld and paid with respect to such exercise, as described below.
(c)

Payment of Taxes. The Director may satisfy any federal, state, local or other applicable taxes arising from any transaction
related to the exercise of the Option pursuant to this Agreement by:
(i)

tendering a cash payment;

(ii)

having the Company withhold Shares from the Option exercised to satisfy the minimum applicable withholding tax;

(iii)

tendering Shares received in connection with the Option back to the Company; or

(iv)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be
withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares transferable to the Director upon any exercise of the
Option or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or other
amount owing to the Director such amount as may be necessary in the opinion of the Company to satisfy all such tax and withholding
obligations.

5.

6.

7.

No Right to Continued Service . This Agreement and the Director’s participation in the Program is not and shall not be interpreted to:
(a)

form a contractual relationship with the Company or its Subsidiaries;

(b)

confer upon the Director any right to continue in the service of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Director’s service at any time.

No Contract as of Right . The grant of an Option under the Program does not create any contractual or other right to receive additional
Options or other Program Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations
between the Company and the Director. Future Option grants, if any, and their terms and conditions, will be at the sole discretion of the
Committee.

Data Privacy
(a)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Director’s personal Data is
necessary for the Company’s administration of the Program and the Director’s participation in the Program. The Director’s denial
and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Director:
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(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Director’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Director’s behalf to a broker or other third party with whom the Director may elect to deposit any Shares acquired
pursuant to the Program.

(b)

Data may be provided by the Director or collected, where lawful, from third parties, and the Company will process the Data for
the exclusive purpose of implementing, administering and managing the Director’s participation in the Program. Data processing
will take place through electronic and non-electronic means according to logics and procedures strictly correlated to the purposes
for which the Data is collected and with confidentiality and security provisions as set forth by applicable laws and regulations in
the Director’s country of residence. Data processing operations will be performed minimizing the use of personal and
identification data when such operations are unnecessary for the processing purposes sought. The Data will be accessible within
the Company’s organization only by those persons requiring access for purposes of the implementation, administration and
operation of the Program and for the Director’s participation in the Program.

(c)

The Company will transfer Data as necessary for the purpose of implementation, administration and management of the
Director’s participation in the Program, and the Company and the Subsidiary that served by the Director (if applicable) may
further transfer Data to any third parties assisting the Company in the implementation, administration and management of the
Program. These recipients may be located throughout the world.

(d)

The Director may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Director’s participation in the Program.
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The Director may seek to exercise these rights by contacting the Company’s corporate human resources department.

8.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Option, the Director’s participation in the Program or the Director’s acquisition or sale of the underlying
Shares. The Director is hereby advised to consult with the Director’s own personal tax, legal and financial advisors regarding participation
in the Program before taking any action related to the Program.

9.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Director and the Company regarding the
Option and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Option. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

10.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Director, the Director’s Representative, and the person or persons to whom rights under the Option have passed by will or the laws of
descent or distribution.

11.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

12.

Code Section 409A . The Option is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Option is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Director’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from Code
Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code Section 409A or any
other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their respective directors,
officers, employees or advisers shall be liable to the Director (or any other individual claiming a benefit through the Director) for any tax,
interest, or penalties the Director may owe as a result

5

of compensation paid under this Agreement, and the Company and its Subsidiaries shall have no obligation to indemnify or otherwise
protect the Director from the obligation to pay any taxes pursuant to Code Section 409A.
13.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Director, the Director’s Representative, and the person or persons to whom rights
under the Option have passed by will or the laws of descent or distribution.

14.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

15.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 10.4

ABBVIE INC.
PERFORMANCE RESTRICTED STOCK AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Employee ”) a Performance Restricted Stock Award (the “ Award”) of «NoShares12345» Shares.
The Award is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control. This Award is intended to conform with the qualified
performance-based compensation requirements of Section 162(m) of the Code and the regulations thereunder, to the extent applicable, and shall be construed
accordingly.
The terms and conditions of the Award are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

Agreement: This Performance Restricted Stock Agreement.

(b)

Cause: Cause shall mean the following, as determined by the Company in its sole discretion:
(i)

material breach by the Employee of the terms and conditions of the Employee’s employment, including, but not limited
to:

(ii)

(A)

material breach by the Employee of the Code of Business Conduct;

(B)

material breach by the Employee of the Employee’s Employee Agreement;

(C)

commission by the Employee of an act of fraud, embezzlement or theft in connection with the Employee’s
duties or in the course of the Employee’s employment;

(D)

wrongful disclosure by the Employee of secret processes or confidential information of the Company or any of
its Subsidiaries; or

(E)

failure by the Employee to substantially perform the duties of the Employee’s employment (other than any
such failure resulting from the Employee’s Disability); or

to the extent permitted by applicable law, engagement by the Employee, directly or indirectly, for the benefit of the
Employee or others, in any

activity, employment or business which is competitive with the Company or any of its Subsidiaries.
(c)

Change in Control Agreement: An Agreement Regarding Change in Control in effect between the Company (or the Surviving
Entity) and the Employee.

(d)

Code of Business Conduct : The Company’s Code of Business Conduct, as amended from time to time.

(e)

Controlled Group: AbbVie and any corporation, partnership and proprietorship under common control (as defined under the
aggregation rules of Code Section 414 (b), (c), or (m)) with AbbVie.

(f)

Data: Certain personal information about the Employee held by the Company and the Subsidiary that employs the Employee (if
applicable), including (but not limited to) the Employee’s name, home address and telephone number, date of birth, social
security number or other employee identification number, salary, nationality, job title, any Shares held in the Company, details of
all Awards or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Employee’s
favor, for the purpose of managing and administering the Program.

(g)

Disability: Sickness or accidental bodily injury, directly and independently of all other causes, that disables the Employee so
that the Employee is completely prevented from performing all the duties of his or her occupation or employment.

(h)

Employee Agreement: The Employee Agreement entered into by and between the Company and the Employee as it may be
amended from time to time.

(i)

Employee’s Representative: The Employee’s legal guardian or other legal representative.

(j)

Program: The AbbVie 2013 Incentive Stock Program.

(k)

Retirement:
(i)

(ii)

Except as provided under (ii) or (iii) below, Retirement means either of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For Employees who (A) are not covered by (iii) below and (B) transferred to the Company directly from Abbott
Laboratories either as a result of the Company’s spin-off from Abbott Laboratories or during the period from January 1,
2013 through June 30, 2015 with the consent of each company’s head of human resources and were hired into the Abbott
Laboratories controlled group prior to January 1, 2004, Retirement means any of the following:
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·

age 50 with 10 years of service;

·

age 65 with at least three years of service; or

·
(iii)

(iv)

(l)

age 55 with an age and service combination of 70 points, where each year of age is one point and each year of
service is one point.

For participants in the AbbVie Pension Plan for Former BASF and Former Solvay Employees, Retirement means either
of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For purposes of calculating service under this Section 1(k), except as otherwise provided by the Committee or its
delegate: (A) service is earned only if performed for a member of the Controlled Group while that Controlled Group
member is a part of the Controlled Group; and (B) for Employees who transferred to the Company directly from Abbott
Laboratories during the period from January 1, 2013 through June 30, 2015 either as a result of the Company’s spin-off
from Abbott Laboratories or with the consent of each company’s head of human resources, service includes service with
Abbott Laboratories that is counted for benefit calculation purposes under the AbbVie Pension Plan, the AbbVie Pension
Plan for Former BASF and Former Solvay Employees, or another Company-sponsored pension plan, as applicable.

Termination: A severance of employment for any reason (including Retirement) from the Company and all Subsidiaries.

2.

Grant of Shares and Shareholder Rights . Subject to the conditions below, the Employee shall have all the rights of a shareholder with
respect to the Shares (and any securities of the Company which may be issued with respect to the Shares by virtue of any stock split,
combination, stock dividend or recapitalization, which securities shall be deemed to be “ Shares” hereunder) including the right to vote and
to receive all cash dividends or other cash distributions paid or made with respect to the Shares regardless of whether the Restrictions
described below are in effect.

3.

Restrictions . The Shares are subject to the forfeiture provisions in Sections 6 and 7 below. Shares are not earned and may not be sold,
exchanged, assigned, transferred, pledged or otherwise disposed of (collectively, the “ Restrictions ”) until an event or combination of events
described in subsections 4(a), (b), (c) or (d) or Section 5 occurs.

4.

Lapse of Restrictions . Subject to the provisions of Section 6 below:
(a)

Based on Performance . While the Employee is employed with the Company or its Subsidiaries:
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5.

(i)

the Restrictions on one-third of the Shares will lapse on the last day of February 201 , provided the Company’s prior
year return on equity is a minimum of 18 percent;

(ii)

the Restrictions on an additional one-third of the total number of Shares will lapse on the last day of February 201 ,
provided the Company’s prior year return on equity is a minimum of 18 percent;

(iii)

the Restrictions on an additional one-third of the total number of Shares will lapse on the last day of February 201 ,
provided the Company’s prior year return on equity is a minimum of 18 percent; and

(iv)

any Shares for which Restrictions have not previously lapsed on the dates described in subsections 4(a)(i), (ii), and
(iii) above shall remain outstanding and the Restrictions shall lapse on the last business day of February 201 and/or
201 , provided that the Company’s applicable prior year return on equity is a minimum of 18 percent, and provided
further that no more than one-third of the Shares will vest in any one year.

(b)

Retirement. The Restrictions shall continue to apply in the event of the Employee’s Termination due to Retirement, but may
lapse thereafter in accordance with the provisions of subsection 4(a) above.

(c)

Death. The Restrictions shall lapse on the date of the Employee’s Termination due to death.

(d)

Disability . The Restrictions shall lapse on the date the Employee incurs twelve consecutive months of Disability.

Change in Control . In the event of a Change in Control, the entity surviving such Change in Control or the ultimate parent thereof
(referred to herein as the “ Surviving Entity ”) may assume, convert or replace this Award with an award of at least equal value and terms
and conditions not less favorable than the terms and conditions provided in this Agreement, in which case the new award will vest
according to the terms of the applicable award agreement. If the Surviving Entity does not assume, convert or replace this Award, the
Restrictions shall lapse on the date of the Change in Control. If the Surviving Entity does assume, convert or replace this Award, then in
the event the Employee’s Termination (a) occurs within the time period beginning six months immediately before a Change in Control and
ending two years immediately following such Change in Control, and (b) was initiated by the Company (or the Surviving Entity) for a
reason other than Cause (as defined in the applicable Change in Control Agreement) or was initiated by the Employee for Good Reason (as
defined in the applicable Change in Control Agreement), the Restrictions shall lapse on the later of the date of the Change in Control and the
date of the Employee’s Termination. The provisions of this Section 5 shall supersede Section 13(a)(iii) and (v) of the Plan.
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6.

Effect of Certain Bad Acts. Shares with respect to which Restrictions have not lapsed shall be cancelled and forfeited immediately if, in
the sole opinion and discretion of the Committee or its delegate, the Employee engages in activity that constitutes Cause, whether or not the
Employee experiences a Termination or remains employed with the Company or a Subsidiary.

7.

Forfeiture of Shares . In the event of the Employee’s Termination for any reason other than those set forth in subsections 4(a), (b), (c) or
(d) or Section 5, any Shares with respect to which Restrictions have not lapsed as of the date of Termination shall be forfeited without
consideration to the Employee or the Employee’s Representative. In the event that the Employee is terminated by the Company other than for
Cause and in a situation not covered by Section 5, then the Company may, in its sole discretion, cause Restrictions on some or all of the
Shares to lapse on the dates set forth in subsection 4(a) above as if the Employee had remained employed on such dates.

8.

Withholding Taxes. The Employee may satisfy any federal, state, local or other applicable taxes arising from the grant of the Award, the
lapse of Restrictions or the delivery of Shares pursuant to this Agreement by:
(a)

tendering a cash payment;

(b)

having the Company withhold Shares from the Shares to be delivered to satisfy the minimum applicable withholding tax;

(c)

tendering Shares received in connection with the Award back to the Company; or

(d)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares deliverable to the Employee pursuant to this
Agreement or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or
other amount owing to the Employee, such amount as may be necessary in the opinion of the Company to satisfy all such taxes,
requirements and withholding obligations. If the Company withholds for tax purposes from the Shares otherwise to be delivered to the
Employee, the Employee is deemed to have been issued the full number of Shares underlying the Award, subject to the lapse of Restrictions
as set forth in this Agreement.

9.

No Right to Continued Employment . This Agreement and the Employee’s participation in the Program is not and shall not be
interpreted to:
(a)

form an employment contract or relationship with the Company or its Subsidiaries;

(b)

confer upon the Employee any right to continue in the employ of the Company or any of its Subsidiaries; or
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(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Employee’s employment at any time.

10.

No Contract as of Right . The Award does not create any contractual or other right to receive additional Awards or other Program
Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations between the Company and
the Employee. Future Awards, if any, and their terms and conditions, will be at the sole discretion of the Committee.

11.

No Right to Compensation . Unless expressly provided by the Company in writing, any value associated with the Award is an item of
compensation outside the scope of the Employee’s employment contract, if any, and shall not be deemed part of the Employee’s normal or
expected compensation for purposes of calculating any severance, resignation, redundancy, or end-of-service payments, bonuses, longservice awards, insurance plan, investment or stock purchase plan, pension, retirement, or any other employee benefits, or similar
payments under plans of the Company or any of its Subsidiaries.

12.

Data Privacy.
(a)

(b)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Employee’s personal Data is
necessary for the Company’s administration of the Program and the Employee’s participation in the Program. The Employee’s
denial and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Employee:
(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Employee’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Employee’s behalf to a broker or other third party with whom the Employee may elect to deposit any Shares
acquired pursuant to the Program.

Data may be provided by the Employee or collected, where lawful, from third parties, and the Company and the Subsidiary that
employs the Employee (if applicable) will process the Data for the exclusive purpose of implementing, administering and
managing the Employee’s participation in the Program. Data processing will take place through electronic and non-electronic
means according to logics and procedures strictly correlated to the purposes for which the Data is collected and with
confidentiality and security provisions as set forth by applicable laws and regulations in the Employee’s country of residence.
Data
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processing operations will be performed minimizing the use of personal and identification data when such operations are
unnecessary for the processing purposes sought. The Data will be accessible within the Company’s organization only by those
persons requiring access for purposes of the implementation, administration and operation of the Program and for the Employee’s
participation in the Program.
(c)

The Company and the Subsidiary that employs the Employee (if applicable) will transfer Data as necessary for the purpose of
implementation, administration and management of the Employee’s participation in the Program, and the Company and the
Subsidiary that employs the Employee (if applicable) may further transfer Data to any third parties assisting the Company in the
implementation, administration and management of the Program. These recipients may be located throughout the world.

(d)

The Employee may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Employee’s participation in the Program.

The Employee may seek to exercise these rights by contacting his or her local human resources manager.

13.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Award, the Employee’s participation in the Program or the Employee’s acquisition or sale of the underlying
Shares. The Employee is hereby advised to consult with the Employee’s own personal tax, legal and financial advisors regarding
participation in the Program before taking any action related to the Program.

14.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Employee and the Company regarding the
Award and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Award. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.
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15.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Employee, the Employee’s Representative, and the person or persons to whom rights under the Award have passed by will or the laws of
descent or distribution.

16.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

17.

Code Section 409A . The Award is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Award is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Employee’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from
Code Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code Section 409A or any
other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their respective directors,
officers, employees or advisers shall be liable to the Employee (or any other individual claiming a benefit through the Employee) for any
tax, interest, or penalties the Employee may owe as a result of compensation paid under this Agreement, and the Company and its
Subsidiaries shall have no obligation to indemnify or otherwise protect the Employee from the obligation to pay any taxes pursuant to Code
Section 409A.

18.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Employee, the Employee’s Representative, and the person or persons to whom
rights under the Award have passed by will or the laws of descent or distribution.

19.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.
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20.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Timothy J. Richmond
Senior Vice President, Human Resources
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Exhibit 10.5

ABBVIE INC.
PERFORMANCE RESTRICTED STOCK AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Employee ”) a Performance Restricted Stock Award (the “ Award”) of «NoShares12345» Shares.
The Award is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control. This Award is intended to conform with the qualified
performance-based compensation requirements of Section 162(m) of the Code and the regulations thereunder, to the extent applicable, and shall be construed
accordingly.
The terms and conditions of the Award are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.

(a)

Agreement: This Performance Restricted Stock Agreement.

(b)

Cause: Cause shall mean the following, as determined by the Company in its sole discretion:
(i)

material breach by the Employee of the terms and conditions of the Employee’s employment, including, but not limited
to:

(ii)

(A)

material breach by the Employee of the Code of Business Conduct;

(B)

material breach by the Employee of the Employee’s Employee Agreement;

(C)

commission by the Employee of an act of fraud, embezzlement or theft in connection with the Employee’s
duties or in the course of the Employee’s employment;

(D)

wrongful disclosure by the Employee of secret processes or confidential information of the Company or any of
its Subsidiaries; or

(E)

failure by the Employee to substantially perform the duties of the Employee’s employment (other than any
such failure resulting from the Employee’s Disability); or

to the extent permitted by applicable law, engagement by the Employee, directly or indirectly, for the benefit of the
Employee or others, in any

activity, employment or business which is competitive with the Company or any of its Subsidiaries.
(c)

Change in Control Agreement: An Agreement Regarding Change in Control in effect between the Company (or the Surviving
Entity) and the Employee.

(d)

Code of Business Conduct : The Company’s Code of Business Conduct, as amended from time to time.

(e)

Controlled Group: AbbVie and any corporation, partnership and proprietorship under common control (as defined under the
aggregation rules of Code Section 414 (b), (c), or (m)) with AbbVie.

(f)

Data: Certain personal information about the Employee held by the Company and the Subsidiary that employs the Employee (if
applicable), including (but not limited to) the Employee’s name, home address and telephone number, date of birth, social
security number or other employee identification number, salary, nationality, job title, any Shares held in the Company, details of
all Awards or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Employee’s
favor, for the purpose of managing and administering the Program.

(g)

Disability: Sickness or accidental bodily injury, directly and independently of all other causes, that disables the Employee so
that the Employee is completely prevented from performing all the duties of his or her occupation or employment.

(h)

Employee Agreement: The Employee Agreement entered into by and between the Company and the Employee as it may be
amended from time to time.

(i)

Employee’s Representative: The Employee’s legal guardian or other legal representative.

(j)

Program: The AbbVie 2013 Incentive Stock Program.

(k)

Retirement:
(i)

(ii)

Except as provided under (ii) or (iii) below, Retirement means either of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For Employees who (A) are not covered by (iii) below and (B) transferred to the Company directly from Abbott
Laboratories either as a result of the Company’s spin-off from Abbott Laboratories or during the period from January 1,
2013 through June 30, 2015 with the consent of each company’s head of human resources and were hired into the Abbott
Laboratories controlled group prior to January 1, 2004, Retirement means any of the following:
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·

age 50 with 10 years of service;

·

age 65 with at least three years of service; or

·
(iii)

(iv)

(l)

age 55 with an age and service combination of 70 points, where each year of age is one point and each year of
service is one point.

For participants in the AbbVie Pension Plan for Former BASF and Former Solvay Employees, Retirement means either
of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For purposes of calculating service under this Section 1(k), except as otherwise provided by the Committee or its
delegate: (A) service is earned only if performed for a member of the Controlled Group while that Controlled Group
member is a part of the Controlled Group; and (B) for Employees who transferred to the Company directly from Abbott
Laboratories during the period from January 1, 2013 through June 30, 2015 either as a result of the Company’s spin-off
from Abbott Laboratories or with the consent of each company’s head of human resources, service includes service with
Abbott Laboratories that is counted for benefit calculation purposes under the AbbVie Pension Plan, the AbbVie Pension
Plan for Former BASF and Former Solvay Employees, or another Company-sponsored pension plan, as applicable.

Termination: A severance of employment for any reason (including Retirement) from the Company and all Subsidiaries.

2.

Grant of Shares and Shareholder Rights . Subject to the conditions below, the Employee shall have all the rights of a shareholder with
respect to the Shares (and any securities of the Company which may be issued with respect to the Shares by virtue of any stock split,
combination, stock dividend or recapitalization, which securities shall be deemed to be “ Shares” hereunder) including the right to vote and
to receive all cash dividends or other cash distributions paid or made with respect to the Shares regardless of whether the Restrictions
described below are in effect.

3.

Restrictions . The Shares are subject to the forfeiture provisions in Sections 6 and 7 below. Shares are not earned and may not be sold,
exchanged, assigned, transferred, pledged or otherwise disposed of (collectively, the “ Restrictions ”) until an event or combination of events
described in subsections 4(a), (b), (c) or (d) or Section 5 occurs.
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4.

Lapse of Restrictions . Subject to the provisions of Section 6 below:
(a)

5.

Based on Performance . While the Employee is employed with the Company or its Subsidiaries:
(i)

the Restrictions on one-third of the Shares will lapse on the last day of February 201 , provided the Company’s prior
year return on equity is a minimum of 18 percent;

(ii)

the Restrictions on an additional one-third of the total number of Shares will lapse on the last day of February 201 ,
provided the Company’s prior year return on equity is a minimum of 18 percent;

(iii)

the Restrictions on an additional one-third of the total number of Shares will lapse on the last day of February 201 ,
provided the Company’s prior year return on equity is a minimum of 18 percent; and

(iv)

any Shares for which Restrictions have not previously lapsed on the dates described in subsections 4(a)(i), (ii), and
(iii) above shall remain outstanding and the Restrictions shall lapse on the last business day of February 201 and/or
201 , provided that the Company’s applicable prior year return on equity is a minimum of 18 percent, and provided
further that no more than one-third of the Shares will vest in any one year.

(b)

Retirement. The Restrictions shall continue to apply in the event of the Employee’s Termination due to Retirement, but may
lapse thereafter in accordance with the provisions of subsection 4(a) above.

(c)

Death. The Restrictions shall lapse on the date of the Employee’s Termination due to death.

(d)

Disability . The Restrictions shall lapse on the date the Employee incurs twelve consecutive months of Disability.

Change in Control . In the event of a Change in Control, the entity surviving such Change in Control or the ultimate parent thereof
(referred to herein as the “ Surviving Entity ”) may assume, convert or replace this Award with an award of at least equal value and terms
and conditions not less favorable than the terms and conditions provided in this Agreement, in which case the new award will vest
according to the terms of the applicable award agreement. If the Surviving Entity does not assume, convert or replace this Award, the
Restrictions shall lapse on the date of the Change in Control. If the Surviving Entity does assume, convert or replace this Award, then in
the event the Employee’s Termination (a) occurs within the time period beginning six months immediately before a Change in Control and
ending two years immediately following
4

such Change in Control, and (b) was initiated by the Company (or the Surviving Entity) for a reason other than Cause (as defined in the
applicable Change in Control Agreement) or was initiated by the Employee for Good Reason (as defined in the applicable Change in Control
Agreement), the Restrictions shall lapse on the later of the date of the Change in Control and the date of the Employee’s Termination. The
provisions of this Section 5 shall supersede Section 13(a)(iii) and (v) of the Plan.

6.

Effect of Certain Bad Acts. Shares with respect to which Restrictions have not lapsed shall be cancelled and forfeited immediately if, in
the sole opinion and discretion of the Committee or its delegate, the Employee engages in activity that constitutes Cause, whether or not the
Employee experiences a Termination or remains employed with the Company or a Subsidiary.

7.

Forfeiture of Shares . In the event of the Employee’s Termination for any reason other than those set forth in subsections 4(a), (b), (c) or
(d) or Section 5, any Shares with respect to which Restrictions have not lapsed as of the date of Termination shall be forfeited without
consideration to the Employee or the Employee’s Representative. In the event that the Employee is terminated by the Company other than for
Cause and in a situation not covered by Section 5, then the Company may, in its sole discretion, cause Restrictions on some or all of the
Shares to lapse on the dates set forth in subsection 4(a) above as if the Employee had remained employed on such dates.

8.

Withholding Taxes. The Employee may satisfy any federal, state, local or other applicable taxes arising from the grant of the Award, the
lapse of Restrictions or the delivery of Shares pursuant to this Agreement by:
(a)

tendering a cash payment;

(b)

having the Company withhold Shares from the Shares to be delivered to satisfy the minimum applicable withholding tax;

(c)

tendering Shares received in connection with the Award back to the Company; or

(d)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares deliverable to the Employee pursuant to this
Agreement or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or
other amount owing to the Employee, such amount as may be necessary in the opinion of the Company to satisfy all such taxes,
requirements and withholding obligations. If the Company withholds for tax purposes from the Shares otherwise to be delivered to the
Employee, the Employee is deemed to have been issued the full number of Shares underlying the Award, subject to the lapse of Restrictions
as set forth in this Agreement.
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9.

No Right to Continued Employment . This Agreement and the Employee’s participation in the Program is not and shall not be
interpreted to:
(a)

form an employment contract or relationship with the Company or its Subsidiaries;

(b)

confer upon the Employee any right to continue in the employ of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Employee’s employment at any time.

10.

No Contract as of Right . The Award does not create any contractual or other right to receive additional Awards or other Program
Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations between the Company and
the Employee. Future Awards, if any, and their terms and conditions, will be at the sole discretion of the Committee.

11.

No Right to Compensation . Unless expressly provided by the Company in writing, any value associated with the Award is an item of
compensation outside the scope of the Employee’s employment contract, if any, and shall not be deemed part of the Employee’s normal or
expected compensation for purposes of calculating any severance, resignation, redundancy, or end-of-service payments, bonuses, longservice awards, insurance plan, investment or stock purchase plan, pension, retirement, or any other employee benefits, or similar
payments under plans of the Company or any of its Subsidiaries.

12.

Data Privacy.
(a)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Employee’s personal Data is
necessary for the Company’s administration of the Program and the Employee’s participation in the Program. The Employee’s
denial and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Employee:
(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Employee’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Employee’s behalf to a broker or other third party with whom the Employee may elect to deposit any Shares
acquired pursuant to the Program.
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(b)

Data may be provided by the Employee or collected, where lawful, from third parties, and the Company and the Subsidiary that
employs the Employee (if applicable) will process the Data for the exclusive purpose of implementing, administering and
managing the Employee’s participation in the Program. Data processing will take place through electronic and non-electronic
means according to logics and procedures strictly correlated to the purposes for which the Data is collected and with
confidentiality and security provisions as set forth by applicable laws and regulations in the Employee’s country of residence.
Data processing operations will be performed minimizing the use of personal and identification data when such operations are
unnecessary for the processing purposes sought. The Data will be accessible within the Company’s organization only by those
persons requiring access for purposes of the implementation, administration and operation of the Program and for the Employee’s
participation in the Program.

(c)

The Company and the Subsidiary that employs the Employee (if applicable) will transfer Data as necessary for the purpose of
implementation, administration and management of the Employee’s participation in the Program, and the Company and the
Subsidiary that employs the Employee (if applicable) may further transfer Data to any third parties assisting the Company in the
implementation, administration and management of the Program. These recipients may be located throughout the world.

(d)

The Employee may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Employee’s participation in the Program.

The Employee may seek to exercise these rights by contacting his or her local human resources manager.

13.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Award, the Employee’s participation in the Program or the Employee’s acquisition or sale of the underlying
Shares. The Employee is hereby advised to consult with the Employee’s own
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personal tax, legal and financial advisors regarding participation in the Program before taking any action related to the Program.
14.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Employee and the Company regarding the
Award and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Award. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

15.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Employee, the Employee’s Representative, and the person or persons to whom rights under the Award have passed by will or the laws of
descent or distribution.

16.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

17.

Code Section 409A . The Award is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Award is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Employee’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from
Code Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code Section 409A or any
other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their respective directors,
officers, employees or advisers shall be liable to the Employee (or any other individual claiming a benefit through the Employee) for any
tax, interest, or penalties the Employee may owe as a result of compensation paid under this Agreement, and the Company and its
Subsidiaries shall have no obligation to indemnify or otherwise protect the Employee from the obligation to pay any taxes pursuant to Code
Section 409A.

18.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and
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upon all persons, including, without limitation, the Company, the Employee, the Employee’s Representative, and the person or persons to
whom rights under the Award have passed by will or the laws of descent or distribution.

19.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

20.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 10.6

ABBVIE INC.
PERFORMANCE RESTRICTED STOCK AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Employee ”) a Performance Restricted Stock Award (the “ Award”) of «NoShares12345» Shares.
The Award is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control. This Award is intended to conform with the qualified
performance-based compensation requirements of Section 162(m) of the Code and the regulations thereunder, to the extent applicable, and shall be construed
accordingly.
The terms and conditions of the Award are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

Agreement: This Performance Restricted Stock Agreement.

(b)

Cause: Cause shall mean the following, as determined by the Company in its sole discretion:
(i)

material breach by the Employee of the terms and conditions of the Employee’s employment, including, but not limited
to:

(ii)

(A)

material breach by the Employee of the Code of Business Conduct;

(B)

material breach by the Employee of the Employee’s Employee Agreement;

(C)

commission by the Employee of an act of fraud, embezzlement or theft in connection with the Employee’s
duties or in the course of the Employee’s employment;

(D)

wrongful disclosure by the Employee of secret processes or confidential information of the Company or any of
its Subsidiaries; or

(E)

failure by the Employee to substantially perform the duties of the Employee’s employment (other than any
such failure resulting from the Employee’s Disability); or

to the extent permitted by applicable law, engagement by the Employee, directly or indirectly, for the benefit of the
Employee or others, in any

activity, employment or business which is competitive with the Company or any of its Subsidiaries.
(c)

Change in Control Agreement: An Agreement Regarding Change in Control in effect between the Company (or the Surviving
Entity) and the Employee.

(d)

Code of Business Conduct : The Company’s Code of Business Conduct, as amended from time to time.

(e)

Controlled Group: AbbVie and any corporation, partnership and proprietorship under common control (as defined under the
aggregation rules of Code Section 414 (b), (c), or (m)) with AbbVie.

(f)

Data: Certain personal information about the Employee held by the Company and the Subsidiary that employs the Employee (if
applicable), including (but not limited to) the Employee’s name, home address and telephone number, date of birth, social
security number or other employee identification number, salary, nationality, job title, any Shares held in the Company, details of
all Awards or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Employee’s
favor, for the purpose of managing and administering the Program.

(g)

Disability: Sickness or accidental bodily injury, directly and independently of all other causes, that disables the Employee so
that the Employee is completely prevented from performing all the duties of his or her occupation or employment.

(h)

Employee Agreement: The Employee Agreement entered into by and between the Company and the Employee as it may be
amended from time to time.

(i)

Employee’s Representative: The Employee’s legal guardian or other legal representative.

(j)

Program: The AbbVie 2013 Incentive Stock Program.

(k)

Retirement:
(i)

(ii)

Except as provided under (ii) or (iii) below, Retirement means either of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For Employees who (A) are not covered by (iii) below and (B) transferred to the Company directly from Abbott
Laboratories either as a result of the Company’s spin-off from Abbott Laboratories or during the period from January 1,
2013 through June 30, 2015 with the consent of each company’s head of human resources and were hired into the Abbott
Laboratories controlled group prior to January 1, 2004, Retirement means any of the following:
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·

age 50 with 10 years of service;

·

age 65 with at least three years of service; or

·
(iii)

(iv)

(l)

age 55 with an age and service combination of 70 points, where each year of age is one point and each year of
service is one point.

For participants in the AbbVie Pension Plan for Former BASF and Former Solvay Employees, Retirement means either
of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For purposes of calculating service under this Section 1(k), except as otherwise provided by the Committee or its
delegate: (A) service is earned only if performed for a member of the Controlled Group while that Controlled Group
member is a part of the Controlled Group; and (B) for Employees who transferred to the Company directly from Abbott
Laboratories during the period from January 1, 2013 through June 30, 2015 either as a result of the Company’s spin-off
from Abbott Laboratories or with the consent of each company’s head of human resources, service includes service with
Abbott Laboratories that is counted for benefit calculation purposes under the AbbVie Pension Plan, the AbbVie Pension
Plan for Former BASF and Former Solvay Employees, or another Company-sponsored pension plan, as applicable.

Termination: A severance of employment for any reason (including Retirement) from the Company and all Subsidiaries.

2.

Grant of Shares and Shareholder Rights . Subject to the conditions below, the Employee shall have all the rights of a shareholder with
respect to the Shares (and any securities of the Company which may be issued with respect to the Shares by virtue of any stock split,
combination, stock dividend or recapitalization, which securities shall be deemed to be “ Shares” hereunder) including the right to vote and
to receive all cash dividends or other cash distributions paid or made with respect to the Shares regardless of whether the Restrictions
described below are in effect.

3.

Restrictions . The Shares are subject to the forfeiture provisions in Sections 6 and 7 below. Shares are not earned and may not be sold,
exchanged, assigned, transferred, pledged or otherwise disposed of (collectively, the “ Restrictions ”) until an event or combination of events
described in subsections 4(a), (b), (c) or (d) or Section 5 occurs.

4.

Lapse of Restrictions . Subject to the provisions of Section 6 below:
(a)

Based on Performance . While the Employee is employed with the Company or its Subsidiaries:
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5.

(i)

the Restrictions on one-third of the Shares will lapse on «M_1st_yr_vest» , provided the Company’s prior year return
on equity is a minimum of 18 percent;

(ii)

the Restrictions on an additional one-third of the total number of Shares will lapse on «M_2nd_yr_vest» , provided the
Company’s prior year return on equity is a minimum of 18 percent;

(iii)

the Restrictions on an additional one-third of the total number of Shares will lapse on «M_3rd_yr_vest» , provided the
Company’s prior year return on equity is a minimum of 18 percent; and

(iv)

any Shares for which Restrictions have not previously lapsed on the dates described in subsections 4(a)(i), (ii), and
(iii) above shall remain outstanding and the Restrictions shall lapse on <<month and date of grant>>, «4th_yr_vest»
and/or «5th_yr_vest» , provided that the Company’s applicable prior year return on equity is a minimum of 18 percent,
and provided further that no more than one-third of the Shares will vest in any one year.

(b)

Retirement. The Restrictions shall continue to apply in the event of the Employee’s Termination due to Retirement, but may
lapse thereafter in accordance with the provisions of subsection 4(a) above.

(c)

Death. The Restrictions shall lapse on the date of the Employee’s Termination due to death.

(d)

Disability . The Restrictions shall lapse on the date the Employee incurs twelve consecutive months of Disability.

Change in Control . In the event of a Change in Control, the entity surviving such Change in Control or the ultimate parent thereof
(referred to herein as the “ Surviving Entity ”) may assume, convert or replace this Award with an award of at least equal value and terms
and conditions not less favorable than the terms and conditions provided in this Agreement, in which case the new award will vest
according to the terms of the applicable award agreement. If the Surviving Entity does not assume, convert or replace this Award, the
Restrictions shall lapse on the date of the Change in Control. If the Surviving Entity does assume, convert or replace this Award, then in
the event the Employee’s Termination (a) occurs within the time period beginning six months immediately before a Change in Control and
ending two years immediately following such Change in Control, and (b) was initiated by the Company (or the Surviving Entity) for a
reason other than Cause (as defined in the applicable Change in Control Agreement) or was initiated by the Employee for Good Reason (as
defined in the applicable Change in Control Agreement), the Restrictions shall lapse on the later of the date of the Change
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in Control and the date of the Employee’s Termination. The provisions of this subsection 4(e) shall supersede Section 13(a)(iii) and (v) of
the Plan.

6.

Effect of Certain Bad Acts. Shares with respect to which Restrictions have not lapsed shall be cancelled and forfeited immediately if, in
the sole opinion and discretion of the Committee or its delegate, the Employee engages in activity that constitutes Cause, whether or not the
Employee experiences a Termination or remains employed with the Company or a Subsidiary.

7.

Forfeiture of Shares . In the event of the Employee’s Termination for any reason other those set forth in subsections 4(a), (b), (c) or (d) or
Section 5, any Shares with respect to which Restrictions have not lapsed as of the date of Termination shall be forfeited without
consideration to the Employee or the Employee’s Representative. In the event that the Employee is terminated by the Company other than for
Cause and in a situation not covered by Section 5, then the Company may, in its sole discretion, cause Restrictions on some or all of the
Shares to lapse on the dates set forth in subsection 4(a) above as if the Employee had remained employed on such dates.

8.

Withholding Taxes. The Employee may satisfy any federal, state, local or other applicable taxes arising from the grant of the Award, the
lapse of Restrictions or the delivery of Shares pursuant to this Agreement by:
(a)

tendering a cash payment;

(b)

having the Company withhold Shares from the Shares to be delivered to satisfy the minimum applicable withholding tax;

(c)

tendering Shares received in connection with the Award back to the Company; or

(d)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares deliverable to the Employee pursuant to this
Agreement or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or
other amount owing to the Employee, such amount as may be necessary in the opinion of the Company to satisfy all such taxes,
requirements and withholding obligations. If the Company withholds for tax purposes from the Shares otherwise to be delivered to the
Employee, the Employee is deemed to have been issued the full number of Shares underlying the Award, subject to the lapse of Restrictions
as set forth in this Agreement.

9.

No Right to Continued Employment . This Agreement and the Employee’s participation in the Program is not and shall not be
interpreted to:
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(a)

form an employment contract or relationship with the Company or its Subsidiaries;

(b)

confer upon the Employee any right to continue in the employ of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Employee’s employment at any time.

10.

No Contract as of Right . The Award does not create any contractual or other right to receive additional Awards or other Program
Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations between the Company and
the Employee. Future Awards, if any, and their terms and conditions, will be at the sole discretion of the Committee.

11.

No Right to Compensation . Unless expressly provided by the Company in writing, any value associated with the Award is an item of
compensation outside the scope of the Employee’s employment contract, if any, and shall not be deemed part of the Employee’s normal or
expected compensation for purposes of calculating any severance, resignation, redundancy, or end-of-service payments, bonuses, longservice awards, insurance plan, investment or stock purchase plan, pension, retirement, or any other employee benefits, or similar
payments under plans of the Company or any of its Subsidiaries.

12.

Data Privacy.
(a)

(b)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Employee’s personal Data is
necessary for the Company’s administration of the Program and the Employee’s participation in the Program. The Employee’s
denial and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Employee:
(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Employee’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Employee’s behalf to a broker or other third party with whom the Employee may elect to deposit any Shares
acquired pursuant to the Program.

Data may be provided by the Employee or collected, where lawful, from third parties, and the Company and the Subsidiary that
employs the Employee (if
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applicable) will process the Data for the exclusive purpose of implementing, administering and managing the Employee’s
participation in the Program. Data processing will take place through electronic and non-electronic means according to logics and
procedures strictly correlated to the purposes for which the Data is collected and with confidentiality and security provisions as
set forth by applicable laws and regulations in the Employee’s country of residence. Data processing operations will be performed
minimizing the use of personal and identification data when such operations are unnecessary for the processing purposes sought.
The Data will be accessible within the Company’s organization only by those persons requiring access for purposes of the
implementation, administration and operation of the Program and for the Employee’s participation in the Program.
(c)

The Company and the Subsidiary that employs the Employee (if applicable) will transfer Data as necessary for the purpose of
implementation, administration and management of the Employee’s participation in the Program, and the Company and the
Subsidiary that employs the Employee (if applicable) may further transfer Data to any third parties assisting the Company in the
implementation, administration and management of the Program. These recipients may be located throughout the world.

(d)

The Employee may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Employee’s participation in the Program.

The Employee may seek to exercise these rights by contacting his or her local human resources manager.

13.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Award, the Employee’s participation in the Program or the Employee’s acquisition or sale of the underlying
Shares. The Employee is hereby advised to consult with the Employee’s own personal tax, legal and financial advisors regarding
participation in the Program before taking any action related to the Program.
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14.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Employee and the Company regarding the
Award and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Award. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

15.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Employee, the Employee’s Representative, and the person or persons to whom rights under the Award have passed by will or the laws of
descent or distribution.

16.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

17.

Code Section 409A . The Award is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Award is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Employee’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from
Code Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code Section 409A or any
other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their respective directors,
officers, employees or advisers shall be liable to the Employee (or any other individual claiming a benefit through the Employee) for any
tax, interest, or penalties the Employee may owe as a result of compensation paid under this Agreement, and the Company and its
Subsidiaries shall have no obligation to indemnify or otherwise protect the Employee from the obligation to pay any taxes pursuant to Code
Section 409A.

18.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Employee, the Employee’s Representative, and the person or persons to whom
rights under the Award have passed by will or the laws of descent or distribution.
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19.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

20.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 10.7
ABBVIE INC.
NON-QUALIFIED STOCK OPTION AGREEMENT

On this «Grant_Day» day of «Grant_Month», 201 (the “Grant Date ”), AbbVie Inc. (the “ Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Employee ”) an Option (the “ Option”) to purchase a total of «NQSOs» Shares, at the price of $ «Option_Price» per Share (the “ Exercise
Price”), such price being not less than 100% of the Fair Market Value of the Shares on the Grant Date.
The Option is granted under the Program and is subject to the provisions of the Program, the Program prospectus, the Program administrative rules,
and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of the
Program, the Program prospectus, and the Program administrative rules, the Program shall control.
The terms and conditions of the Option granted to the Employee are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

(b)

Agreement: This Non-Qualified Stock Option Agreement.

Change in Control Agreement: An Agreement Regarding Change in Control in effect between the Company (or the Surviving
Entity) and the Employee.

(c)

Code of Business Conduct: The Company’s Code of Business Conduct, as amended from time to time.

(d)

Controlled Group: AbbVie and any corporation, partnership and proprietorship under common control (as defined under the
aggregation rules of Code Section 414 (b), (c), or (m)) with AbbVie.

(e)

Data: Certain personal information about the Employee held by the Company and the Subsidiary that employs the Employee (if
applicable), including (but not limited to) the Employee’s name, home address and telephone number, date of birth, social
security number or other employee identification number, salary, nationality, job title, any Shares held in the Company, details of
all Options or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Employee’s
favor, for the purpose of managing and administering the Program.

(f)

Disability: Sickness or accidental bodily injury, directly and independently of all other causes, that disables the Employee so
that the Employee is completely prevented from performing all the duties of his or her occupation or employment.

(g)

Employee Agreement: The Employee Agreement entered into by and between the Company and the Employee as it may be
amended from time to time.

(h)

Employee’s Representative: The Employee’s legal guardian or other legal representative.

(i)

Option: The Non-Qualified Stock Option granted pursuant to this Agreement.

(j)

Program: The AbbVie 2013 Incentive Stock Program.

(k)

Retirement:
(i)

(ii)

Except as provided under (ii) or (iii) below, Retirement means either of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For Employees who (A) are not covered by (iii) below and (B) transferred to the Company directly from Abbott
Laboratories either as a result of the Company’s spin-off from Abbott Laboratories or during the period from January 1,
2013 through June 30, 2015 with the consent of each company’s head of human resources and were hired into the Abbott
Laboratories controlled group prior to January 1, 2004, Retirement means any of the following:

·

age 50 with 10 years of service;

·

age 65 with at least three years of service; or

·
(iii)

(iv)

(l)

age 55 with an age and service combination of 70 points, where each year of age is one point and each year of
service is one point.

For participants in the AbbVie Pension Plan for Former BASF and Former Solvay Employees, Retirement means either
of the following:

·

age 55 with 10 years of service; or

·

age 65 with at least three years of service.

For purposes of calculating service under this Section 1(k), except as otherwise provided by the Committee or its
delegate: (A) service is earned only if performed for a member of the Controlled Group while that Controlled Group
member is a part of the Controlled Group; and (B) for Employees who transferred to the Company directly from Abbott
Laboratories during the period from January 1, 2013 through June 30, 2015 either as a result of the Company’s spin-off
from Abbott Laboratories or with the consent of each company’s head of human resources, service includes service with
Abbott Laboratories that is counted for benefit calculation purposes under the AbbVie Pension Plan, the AbbVie Pension
Plan for Former BASF and Former Solvay Employees, or another Company-sponsored pension plan, as applicable.

Termination: A severance of employment for any reason (including Retirement) from the Company and all Subsidiaries.
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2.

Term of Option. Subject to Sections 5 and 7, the Employee may exercise all or a portion of the vested Option at any time prior to the
10th anniversary of the Grant Date (the “ Expiration Date ”); provided that the Option may be exercised with respect to whole Shares only.
In no event shall the Option be exercisable on or after the Expiration Date. To the extent the Option is not exercised prior to the Expiration
Date (or any earlier expiration of the Option pursuant to Sections 5 and 7), it shall be canceled and forfeited.

3.

Vesting. The Option shall vest and become exercisable as follows:
(a)

on the first anniversary of the Grant Date, one-third of the total number of Shares may be purchased;

(b)

on the second anniversary of the Grant Date, two-thirds of the total number of Shares may be purchased; and

(c)

on the third anniversary of the Grant Date, the Option may be exercised in full.

The Option is not earned and the Employee has no right to purchase the underlying Shares until an event described above occurs. The
vesting described above is cumulative, so that at each vesting date an additional amount of Shares is available for purchase and remains
available until the Option’s Expiration Date or such earlier date determined pursuant to Section 5 or 7 below.
4.

Exercise of the Option . To the extent vested, the Option may be exercised in whole or in part as follows:
(a)

Who May Hold/Exercise the Option .
(i)

General Rule - Exercise by Employee Only . During the lifetime of the Employee, the Option may be exercised only
by the Employee or the Employee’s Representative.

(ii)

Death Exception . If the Employee dies, then the Option may be exercised only by the executor or administrator of the
estate of the Employee or the person or persons to whom rights under the Option have passed by will or the laws of
descent or distribution. Such person(s) shall furnish the appropriate tax clearances, proof of the right of such
person(s) to exercise the Option, and other pertinent data as the Company may deem necessary.

(iii)

Transferability. Except as otherwise provided by the Committee or its delegate, the Option is not transferable other
than by will or the laws of descent and distribution. It may not be assigned, transferred (except by will or the laws of
descent and distribution), pledged or hypothecated in any way, whether by operation of law or otherwise, and shall not
be subject to execution, attachment, or similar process. Any attempt at assignment, transfer, pledge, hypothecation, or
other disposition of the Option contrary to the provisions hereof, and the levy of any attachment or similar process upon
such Option, shall be null and void.
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(b)

Method of Exercise . The Option may be exercised only by:
(i)

delivery to the designated employee or agent of the Company of a written, electronic, or telephonic notice of exercise,
specifying the number of Shares with respect to which the Option is then being exercised, and payment of the full
Exercise Price of the Shares being purchased in cash or with other Shares held by the Employee having a then Fair
Market Value equal to the Exercise Price;

(ii)

delivery of a properly-executed exercise notice together with a copy of irrevocable instructions to a broker to deliver
promptly to the Company the amount of sale or loan proceeds to pay the Exercise Price;

(iii)

a combination of (i) and (ii) above; or

(iv)

any other manner approved by the Committee from time to time.

Each method of exercise requires payment of the full amount of any federal, state, local or other applicable taxes which the
Company believes are required to be withheld and paid with respect to such exercise, as described below.
(c)

Payment of Taxes. The Employee may satisfy any federal, state, local or other applicable taxes arising from any transaction
related to the exercise of the Option pursuant to this Agreement by:
(i)

tendering a cash payment;

(ii)

having the Company withhold Shares from the Option exercised to satisfy the minimum applicable withholding tax;

(iii)

tendering Shares received in connection with the Option back to the Company; or

(iv)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be
withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares transferable to the Employee upon any exercise of
the Option or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any other compensation or
other amount owing to the Employee such amount as may be necessary in the opinion of the Company to satisfy all such tax and
withholding obligations.

5.

Effect of Termination or Death on the Option.
(a)

Termination due to Retirement. Subject to Section 7 below, in the event of Termination due to Retirement, then (regardless of
any subsequent death of the Employee) the Option will continue to vest pursuant to Section 3, and the last date on which the
Option may be exercised is the day prior to the Expiration Date.
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6.

(b)

Termination due to Disability. Subject to Section 7 below, in the event of Termination due to Disability, then (regardless of
any subsequent death of the Employee) the Option will continue to vest pursuant to Section 3, and the last date on which the
Option may be exercised is the day prior to the Expiration Date.

(c)

Termination due to Death of the Employee . In the event of the death of the Employee during employment, the Option will
continue to vest pursuant to Section 3, and the last date on which the Option may be exercised is the day prior to the Expiration
Date.

(d)

Termination for Reason Other than under Subsection 5(a), (b) or (c) or Section 6 .
(i)

Options Granted Within Nine Months of Termination . Any Option granted less than nine months prior to a
Termination for any reason other than those set forth in subsections 5(a), (b) or (c) or Section 6, shall be cancelled and
forfeited immediately upon such Termination.

(ii)

Options Granted Nine Months or More Prior to Termination . Subject to Section 6 below, an Option granted nine
months or more prior to a Termination for any reason other than those set forth in subsections 5(a), (b) or (c) or
Section 6, will continue to vest and shall be exercisable to the extent permitted by Section 3 for a three-month period after
the Employee’s effective date of Termination, but in no event shall such Option be exercised on or after the Expiration
Date. In the event of the death of the Employee during the three-month period after the Employee’s effective date of
Termination, the Option shall continue to vest and be exercisable for a three-month period measured from the date of
death, but in no event shall such Option be exercised on or after the Expiration Date.

Change in Control . In the event of a Change in Control, the entity surviving such Change in Control or the ultimate parent thereof
(referred to herein as the “ Surviving Entity ”) may assume, convert or replace this Option with an award of at least equal value and terms
and conditions not less favorable than the terms and conditions provided in this Agreement, in which case the new award will vest
according to the terms of the applicable award agreement. If the Surviving Entity does not assume, convert or replace this Option, the
Option shall vest on the date of the Change in Control. If the Surviving Entity does assume, convert or replace this Option, then in the
event the Employee’s Termination (a) occurs within the time period beginning six months immediately before a Change in Control and
ending two years immediately following such Change in Control, and (b) was initiated by the Company (or the Surviving Entity) for a
reason other than Cause (as defined in the applicable Change in Control Agreement) or was initiated by the Employee for Good Reason (as
defined in the applicable Change in Control Agreement), the Option will become fully vested and exercisable as of the later of the date of the
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Change in Control and the date of the Employee’s Termination. The provisions of this Section 6 shall supersede Section 13(a)(i) of the
Plan.

7.

Effect of Certain Bad Acts. The Option shall be cancelled and forfeited immediately if, in the sole opinion and discretion of the
Committee or its delegate, the Employee:
(a)

(b)

8.

commits a material breach of the terms and conditions of the Employee’s employment, including, but not limited to:
(i)

material breach by the Employee of the Code of Business Conduct;

(ii)

material breach by the Employee of the Employee’s Employee Agreement;

(iii)

commission by the Employee of an act of fraud, embezzlement or theft in connection with the Employee’s duties or in
the course of the Employee’s employment;

(iv)

wrongful disclosure by the Employee of secret processes or confidential information of the Company or any of its
Subsidiaries; or

(v)

failure by the Employee to substantially perform the duties of the Employee’s employment (other than any such failure
resulting from the Employee’s Disability); or

to the extent permitted by applicable law, engagement by the Employee, directly or indirectly, for the benefit of the Employee or
others, in any activity, employment or business which is competitive with the Company or any of its Subsidiaries.

No Right to Continued Employment . This Agreement and the Employee’s participation in the Program is not and shall not be
interpreted to:
(a)

form an employment contract or relationship with the Company or its Subsidiaries;

(b)

confer upon the Employee any right to continue in the employ of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Employee’s employment at any time.

9.

No Contract as of Right . The grant of an Option under the Program does not create any contractual or other right to receive additional
Options or other Program Benefits. Nothing contained in this Agreement is intended to create or enlarge any other contractual obligations
between the Company and the Employee. Future Option grants, if any, and their terms and conditions, will be at the sole discretion of the
Committee.

10.

No Right to Compensation . Neither this Option, Shares issued upon its exercise, any excess of market value over Exercise Price, nor
any other rights, benefits, values or interest resulting from the granting of the Option shall be considered as compensation for

6

purposes of any pension or retirement plan, insurance plan, investment or stock purchase plan, or any other employee benefit plan of the
Company or any of its Subsidiaries. Unless expressly provided by the Company in writing, any value associated with the Option is an
item of compensation outside the scope of the Employee’s employment contract, if any, and shall not be deemed part of the Employee’s
normal or expected compensation for purposes of calculating any severance, resignation, redundancy, or end-of-service payments, bonuses,
long-service awards, pension or retirement benefits, or similar payments.

11.

Data Privacy.
(a)

(b)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Employee’s personal Data is
necessary for the Company’s administration of the Program and the Employee’s participation in the Program. The Employee’s
denial and/or objection to the collection, processing and transfer of personal Data may affect his or her ability to participate in the
Program. As such (where required under applicable law), the Employee:
(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Employee’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Employee’s behalf to a broker or other third party with whom the Employee may elect to deposit any Shares
acquired pursuant to the Program.

Data may be provided by the Employee or collected, where lawful, from third parties, and the Company and the Subsidiary that
employs the Employee (if applicable) will process the Data for the exclusive purpose of implementing, administering and
managing the Employee’s participation in the Program. Data processing will take place through electronic and non-electronic
means according to logics and procedures strictly correlated to the purposes for which the Data is collected and with
confidentiality and security provisions as set forth by applicable laws and regulations in the Employee’s country of residence.
Data processing operations will be performed minimizing the use of personal and identification data when such operations are
unnecessary for the processing purposes sought. The Data will be accessible within the Company’s organization only by those
persons requiring access for purposes of the implementation, administration and operation of the Program and for the Employee’s
participation in the Program.
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(c)

The Company and the Subsidiary that employs the Employee (if applicable) will transfer Data as necessary for the purpose of
implementation, administration and management of the Employee’s participation in the Program, and the Company and the
Subsidiary that employs the Employee (if applicable) may further transfer Data to any third parties assisting the Company in the
implementation, administration and management of the Program. These recipients may be located throughout the world.

(d)

The Employee may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Employee’s participation in the Program.

The Employee may seek to exercise these rights by contacting his or her local human resources manager.

12.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Option, the Employee’s participation in the Program or the Employee’s acquisition or sale of the underlying
Shares. The Employee is hereby advised to consult with the Employee’s own personal tax, legal and financial advisors regarding
participation in the Program before taking any action related to the Program.

13.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Employee and the Company regarding the
Option and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Option. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

14.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Employee, the Employee’s Representative, and the person or persons to whom rights under the Option have passed by will or the laws of
descent or distribution.

15.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance
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with all applicable federal and state securities and other laws (including any registration requirements or tax withholding requirements) and
compliance with the rules and practices of any stock exchange upon which the Company’s Shares are listed.

16.

Code Section 409A . The Option is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Option is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Employee’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from
Code Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code Section 409A or any
other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their respective directors,
officers, employees or advisers shall be liable to the Employee (or any other individual claiming a benefit through the Employee) for any
tax, interest, or penalties the Employee may owe as a result of compensation paid under this Agreement, and the Company and its
Subsidiaries shall have no obligation to indemnify or otherwise protect the Employee from the obligation to pay any taxes pursuant to Code
Section 409A.

17.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Employee, the Employee’s Representative, and the person or persons to whom
rights under the Option have passed by will or the laws of descent or distribution.

18.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

19.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*
9

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 10.8

ABBVIE INC.
NON-QUALIFIED REPLACEMENT STOCK OPTION AGREEMENT

On this «Grant_Day» day of «Grant_Month» , 201 (the “ Grant Date”), AbbVie Inc. (the “Company ”) hereby grants to «First Name» «MI»
«Last Name» (the “Employee ”) an Option (the “ Option”) to purchase a total of «NQSOs» Shares, at the price of $ «Option_Price» per Share (the “ Exercise
Price”), such price being not less than 100% of the Fair Market Value of the Shares on the Grant Date.
The Option is granted under the Program with respect to an option (the “ Original Option ”), the original term of which was set to expire on the
«Expiration_Date» (the “Expiration Date ”). The Option is subject to the provisions of the Program, the Program prospectus, the Program administrative
rules, and the terms and conditions set forth in this Agreement. In the event of any inconsistency among the provisions of this Agreement, the provisions of
the Program, the Program prospectus, and the Program administrative rules, the Program shall control.
The terms and conditions of the Option granted to the Employee are as follows:

1.

Definitions . To the extent not defined herein, capitalized terms shall have the same meaning as in the Program.
(a)

Agreement: This Non-Qualified Replacement Stock Option Agreement.

(b)

Code of Business Conduct: The Company’s Code of Business Conduct, as amended from time to time.

(c)

Data: Certain personal information about the Employee held by the Company and the Subsidiary that employs the Employee (if
applicable), including (but not limited to) the Employee’s name, home address and telephone number, date of birth, social
security number or other employee identification number, salary, nationality, job title, any Shares held in the Company, details of
all Options or any other entitlement to Shares awarded, canceled, purchased, vested, unvested or outstanding in the Employee’s
favor, for the purpose of managing and administering the Program.

(d)

Employee Agreement: The Employee Agreement entered into by and between the Company and the Employee as it may be
amended from time to time.

(e)

Employee’s Representative: The Employee’s legal guardian or other legal representative.

(f)

Option: The Non-Qualified Replacement Stock Option granted pursuant to this Agreement.

(g)

Program: The AbbVie 2013 Incentive Stock Program.

(h)

Termination: A severance of employment for any reason (including retirement) from the Company and all Subsidiaries.

2.

3.

Exercise Restrictions . This Option may, but need not, be exercised in installments, but only within the time periods and subject to the
conditions described below. This Option may be exercised only after six months have elapsed after the Grant Date. In no event shall this
Option be exercisable on or after the date on which the Original Option would have terminated or at any other time when the Original Option
would not have been exercisable.
(a)

Termination of Employment Before Six Months After Grant Date . Subject to Section 3, in the event of the Employee’s
Termination before six months have elapsed after the Grant Date, then the determination of whether and upon what conditions this
Option may be exercised shall be made pursuant to the provisions that would have governed the exercise of the Original Option in
the event of Termination before the Original Option became exercisable.

(b)

Termination of Employment Six Months or More After the Grant Date . Subject to Section 3, in the event of the
Employee’s Termination when six months or more have elapsed following the Grant Date, then the determination of whether and
upon what conditions this Option may be exercised shall be made pursuant to the provisions that would have governed the
exercise of the Original Option in the event of Termination after the Original Option became exercisable.

Effect of Certain Bad Acts . The Option shall be cancelled and forfeited immediately if, in the sole opinion and discretion of the
Committee or its delegate, the Employee:
(a)

(b)

commits a material breach of the terms and conditions of the Employee’s employment, including, but not limited to:
(i)

material breach by the Employee of the Code of Business Conduct;

(ii)

material breach by the Employee of the Employee’s Employee Agreement;

(iii)

commission by the Employee of an act of fraud, embezzlement or theft in connection with the Employee’s duties or in
the course of the Employee’s employment;

(iv)

wrongful disclosure by the Employee of secret processes or confidential information of the Company or any of its
Subsidiaries; or

(v)

failure by the Employee to substantially perform the duties of the Employee’s employment (other than any such failure
resulting from the Employee’s disability); or

to the extent permitted by applicable law, engagement by the Employee, directly or indirectly, for the benefit of the Employee or
others, in any activity, employment or business which is competitive with the Company or any of its Subsidiaries.
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4.

Exercise of the Option . Subject to Section 2 above, the Option may be exercised in whole or in part as follows:
(a)

(b)

Who May Hold/Exercise the Option .
(i)

General Rule - Exercise by Employee Only . During the lifetime of the Employee, the Option may be exercised only
by the Employee or the Employee’s Representative.

(ii)

Death Exception . If the Employee dies, then the Option may be exercised only by the executor or administrator of the
estate of the Employee or the person or persons to whom rights under the Option have passed by will or the laws of
descent or distribution. Such person(s) shall furnish the appropriate tax clearances, proof of the right of such
person(s) to exercise the Option, and other pertinent data as the Company may deem necessary.

(iii)

Transferability. Except as otherwise provided by the Committee or its delegate, the Option is not transferable other
than by will or the laws of descent and distribution. It may not be assigned, transferred (except by will or the laws of
descent and distribution), pledged or hypothecated in any way, whether by operation of law or otherwise, and shall not
be subject to execution, attachment, or similar process. Any attempt at assignment, transfer, pledge, hypothecation, or
other disposition of the Option contrary to the provisions hereof, and the levy of any attachment or similar process upon
such Option, shall be null and void.

Method of Exercise . The Option may be exercised only by:
(i)

delivery to the designated employee or agent of the Company of a written, electronic, or telephonic notice of exercise,
specifying the number of Shares with respect to which the Option is then being exercised, and payment of the full
Exercise Price of the Shares being purchased in cash or with other Shares held by the Employee having a then Fair
Market Value equal to the Exercise Price;

(ii)

delivery of a properly-executed exercise notice together with a copy of irrevocable instructions to a broker to deliver
promptly to the Company the amount of sale or loan proceeds to pay the Exercise Price;

(iii)

a combination of (i) and (ii) above; or

(iv)

any other manner approved by the Committee from time to time.

Each method of exercise requires payment of the full amount of any federal, state, local or other applicable taxes which the
Company believes are required to be withheld and paid with respect to such exercise, as described below.
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(c)

Payment of Taxes. The Employee may satisfy any federal, state, local or other applicable taxes arising from any transaction
related to the exercise of the Option pursuant to this Agreement by:
(i)

tendering a cash payment;

(ii)

having the Company withhold Shares from the Option exercised to satisfy the minimum applicable withholding tax;

(iii)

tendering Shares received in connection with the Option back to the Company; or

(iv)

delivering other previously acquired Shares having a Fair Market Value approximately equal to the amount to be
withheld.

The Company shall have the right and is hereby authorized to withhold from the Shares transferable to the Employee upon any
exercise of the Option or (to the extent permitted by applicable law, including without limitation Code Section 409A) from any
other compensation or other amount owing to the Employee such amount as may be necessary in the opinion of the Company to
satisfy all such tax and withholding obligations.

5.

Replacement of Shares Used to Pay for Exercise of Option . In the event the Exercise Price of the Shares covered by this Option or any
taxes due on its exercise are paid by the surrender of other Shares or, for payment of withholding taxes, by withholding of Shares, the
Employee will be granted an option (the “ Replacement Option ”) to purchase a number of Shares equal to the number of Shares surrendered
and/or withheld, provided the then Fair Market Value of the Shares covered by this Option is at least twenty-five percent (25%) higher than
such Exercise Price. The Exercise Price under the Replacement Option will be the Fair Market Value of the Shares covered by the
Replacement Option on the grant date of the Replacement Option. The Replacement Option will be a nonqualified stock Option, first
exercisable six (6) months after the Replacement Option grant date, with a term equal to the remainder of the term of the Original Option.
An additional Replacement Option will not be granted upon the exercise of a previously issued Replacement Option if that previously issued
Replacement Option is exercised in the same calendar year that it was granted.

6.

Change in the Number of Issued Shares . In the event there is a change in the number of issued Shares without new consideration to
the Company (such as by stock dividends or stock splits), then (i) the number of Shares at the time unexercised under this Option shall be
changed in proportion to such change in issued Shares; and (ii) the Exercise Price for the unexercised portion of the Option shall be adjusted
so that the aggregate consideration payable to the Company upon the purchase of all Shares not theretofore purchased shall not be changed.
If the outstanding Shares are combined with or changed into another kind of stock of the Company or into securities of another corporation,
whether through recapitalization, sale, merger, consolidation, spin-off, etc., the Company
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shall cause adequate provision to be made whereby the person or persons entitled to exercise this Option shall thereafter be entitled to receive,
upon exercise of any portion of the Option, the securities which that person would have been entitled to receive for Shares acquired through
exercise of the same portion of the Option immediately prior to the effective date of such recapitalization, reorganization, sale, merger,
consolidation, spin-off, etc. If appropriate, due adjustment shall be made in the per share or per unit price of the securities that may be
purchased on exercise of this Option following the recapitalization, reorganization, sale, merger, consolidation, spin-off, etc.

7.

No Right to Continued Employment . This Agreement and the Employee’s participation in the Program is not and shall not be
interpreted to:
(a)

form an employment contract or relationship with the Company or its Subsidiaries;

(b)

confer upon the Employee any right to continue in the employ of the Company or any of its Subsidiaries; or

(c)

interfere with the ability of the Company or its Subsidiaries to terminate the Employee’s employment at any time.

8.

No Contract as of Right . Except as provided in Sections 5 and 6 above, the grant of an Option under the Program does not create any
contractual or other right to receive additional Options or other Program Benefits. Nothing contained in this Agreement is intended to create
or enlarge any other contractual obligations between the Company and the Employee. Future Option grants, if any, and their terms and
conditions, will be at the sole discretion of the Committee.

9.

No Right to Compensation . Neither this Option, Shares issued upon its exercise, any excess of market value over Exercise Price, nor
any other rights, benefits, values or interest resulting from the granting of the Option shall be considered as compensation for purposes of
any pension or retirement plan, insurance plan, investment or stock purchase plan, or any other employee benefit plan of the Company or
any of its Subsidiaries. Unless expressly provided by the Company in writing, any value associated with the Option is an item of
compensation outside the scope of the Employee’s employment contract, if any, and shall not be deemed part of the Employee’s normal or
expected compensation for purposes of calculating any severance, resignation, redundancy, or end-of-service payments, bonuses, longservice awards, pension or retirement benefits, or similar payments.

10.

Data Privacy.
(a)

Pursuant to applicable personal data protection laws, the collection, processing and transfer of the Employee’s personal Data is
necessary for the Company’s administration of the Program and the Employee’s participation in the Program. The Employee’s
denial and/or objection to the collection, processing and transfer
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of personal Data may affect his or her ability to participate in the Program. As such (where required under applicable law), the
Employee:
(i)

voluntarily acknowledges, consents and agrees to the collection, use, processing and transfer of personal Data as
described herein; and

(ii)

authorizes Data recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for purposes
of implementing, administering and managing the Employee’s participation in the Program, including any requisite
transfer of such Data as may be required for the administration of the Program and/or the subsequent holding of Shares
on the Employee’s behalf to a broker or other third party with whom the Employee may elect to deposit any Shares
acquired pursuant to the Program.

(b)

Data may be provided by the Employee or collected, where lawful, from third parties, and the Company and the Subsidiary that
employs the Employee (if applicable) will process the Data for the exclusive purpose of implementing, administering and
managing the Employee’s participation in the Program. Data processing will take place through electronic and non-electronic
means according to logics and procedures strictly correlated to the purposes for which the Data is collected and with
confidentiality and security provisions as set forth by applicable laws and regulations in the Employee’s country of residence.
Data processing operations will be performed minimizing the use of personal and identification data when such operations are
unnecessary for the processing purposes sought. The Data will be accessible within the Company’s organization only by those
persons requiring access for purposes of the implementation, administration and operation of the Program and for the Employee’s
participation in the Program.

(c)

The Company and the Subsidiary that employs the Employee (if applicable) will transfer Data as necessary for the purpose of
implementation, administration and management of the Employee’s participation in the Program, and the Company and the
Subsidiary that employs the Employee (if applicable) may further transfer Data to any third parties assisting the Company in the
implementation, administration and management of the Program. These recipients may be located throughout the world.

(d)

The Employee may, at any time, exercise his or her rights provided under applicable personal data protection laws, which may
include the right to:
(i)

obtain confirmation as to the existence of the Data;

(ii)

verify the content, origin and accuracy of the Data;

(iii)

request the integration, update, amendment, deletion or blockage (for breach of applicable laws) of the Data; and

6

(iv)

oppose, for legal reasons, the collection, processing or transfer of the Data which is not necessary or required for the
implementation, administration and/or operation of the Program and the Employee’s participation in the Program.

The Employee may seek to exercise these rights by contacting his or her local human resources manager.

11.

No Advice Regarding Grant . The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Option, the Employee’s participation in the Program or the Employee’s acquisition or sale of the underlying
Shares. The Employee is hereby advised to consult with the Employee’s own personal tax, legal and financial advisors regarding
participation in the Program before taking any action related to the Program.

12.

Entire Agreement . This Agreement and the Program constitute the entire agreement between the Employee and the Company regarding the
Option and supersede all prior and contemporaneous agreements and understandings, oral or written, between the parties regarding the
Option. Except as expressly set forth herein, this Agreement (and any provision of this Agreement) may not be modified, changed,
clarified, or interpreted by the parties, except in a writing specifying the modification, change, clarification, or interpretation, and signed by
a duly authorized Company officer.

13.

Succession . This Agreement shall be binding upon and operate for the benefit of the Company and its successors and assigns, and the
Employee, the Employee’s Representative, and the person or persons to whom rights under the Option have passed by will or the laws of
descent or distribution.

14.

Compliance with Applicable Laws and Regulations . The Company shall not be required to issue or deliver any Shares pursuant to
this Agreement pending compliance with all applicable federal and state securities and other laws (including any registration requirements or
tax withholding requirements) and compliance with the rules and practices of any stock exchange upon which the Company’s Shares are
listed.

15.

Code Section 409A . The Option is intended to be exempt from the requirements of Code Section 409A. The Program and this Agreement
shall be administered and interpreted in a manner consistent with this intent. If the Company determines that the Option is subject to Code
Section 409A and this Agreement fails to comply with that section’s requirements, the Company may, at the Company’s sole discretion,
and without the Employee’s consent, amend this Agreement to cause it to comply with Code Section 409A or otherwise be exempt from
Code Section 409A.

Although this Agreement and the Benefits provided hereunder are intended to be exempt from the requirements of Code Section 409A, the
Company does not represent or warrant that this Agreement or the Benefits provided hereunder will comply with Code
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Section 409A or any other provision of federal, state, local, or non-United States law. None of the Company, its Subsidiaries, or their
respective directors, officers, employees or advisers shall be liable to the Employee (or any other individual claiming a benefit through the
Employee) for any tax, interest, or penalties the Employee may owe as a result of compensation paid under this Agreement, and the
Company and its Subsidiaries shall have no obligation to indemnify or otherwise protect the Employee from the obligation to pay any taxes
pursuant to Code Section 409A.

16.

Determinations . Each decision, determination, interpretation or other action made or taken pursuant to the provisions of this Agreement
by the Company, the Committee or any delegate of the Committee shall be final, conclusive and binding for all purposes and upon all
persons, including, without limitation, the Company, the Employee, the Employee’s Representative, and the person or persons to whom
rights under the Option have passed by will or the laws of descent or distribution.

17.

Severability . The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by
law. To the extent a court or tribunal of competent jurisdiction determines that any provision of this Agreement is invalid or unenforceable,
in whole or in part, the Company, in its sole discretion, shall have the power and authority to revise or strike such provision to the
minimum extent necessary to make it valid and enforceable to the full extent permitted under local law.

18.

Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving
effect to any state’s conflict of laws principles.

*

*

*

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of the grant date above set forth.

ABBVIE INC.

By
Richard A. Gonzalez
Chairman of the Board
and Chief Executive Officer
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Exhibit 31.1
Certification of Chief Executive Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))
I, Richard A. Gonzalez, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of AbbVie Inc.;

2.

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

3.

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

4.

AbbVie’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for AbbVie and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to AbbVie, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of AbbVie’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d)

Disclosed in this report any change in AbbVie’s internal control over financial reporting that occurred during AbbVie’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, AbbVie’s internal control over financial
reporting; and

AbbVie’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to AbbVie’s auditors and the audit committee of AbbVie’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect AbbVie’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in AbbVie’s
internal control over financial reporting.

Date: May 8, 2013

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

Exhibit 31.2
Certification of Chief Financial Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))
I, William J. Chase, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of AbbVie Inc.;

2.

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

3.

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

4.

AbbVie’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for AbbVie and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to AbbVie, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of AbbVie’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d)

Disclosed in this report any change in AbbVie’s internal control over financial reporting that occurred during AbbVie’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, AbbVie’s internal control over financial
reporting; and

AbbVie’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to AbbVie’s auditors and the audit committee of AbbVie’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect AbbVie’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in AbbVie’s
internal control over financial reporting.

Date: May 8, 2013

/s/ William J. Chase
William J. Chase
Executive Vice President, Chief Financial Officer

Exhibit 32.1
Certification Pursuant To
18 U.S.C. Section 1350
As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report of AbbVie Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2013 as filed
with the Securities and Exchange Commission (the “Report”), I, Richard A. Gonzalez, Chairman of the Board and Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

/s/ Richard A. Gonzalez
Richard A. Gonzalez
Chairman of the Board and Chief Executive Officer
May 8, 2013

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

Exhibit 32.2
Certification Pursuant To
18 U.S.C. Section 1350
As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report of AbbVie Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2013 as filed
with the Securities and Exchange Commission (the “Report”), I, William J. Chase, Executive Vice President, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

/s/ William J. Chase
William J. Chase
Executive Vice President, Chief Financial Officer
May 8, 2013

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

