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         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

CALCULATION OF REGISTRATION FEE

        
 

Title of securities
to be registered   

Amount to be
registered(1)  

Proposed maximum
offering price per

share(2)  

Proposed maximum
aggregate offering

price(2)  
Amount of

registration fee(2)
 

Common Stock, par value
$0.01  10,000,000  $33.34  $333,400,000  $45,475.76

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, referred to as the Securities Act, this registration statement also covers an indeterminate number
of shares of common stock, par value $0.01 per share, referred to as the Common Stock, of AbbVie Inc., referred to as the Registrant, that may be issuable
as a result of a stock split, stock dividend or similar transactions under the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees, referred
to as the Plan. 10,000,000 shares of Common Stock are authorized to be issued under the Plan, which will become effective on the date of the distribution
of all the outstanding shares of Common Stock by Abbott Laboratories to shareholders of Abbott Laboratories. 

(2)

Large accelerated filer o  Accelerated filer o  Non-accelerated filer ☒
(Do not check if a

smaller reporting company)

 Smaller reporting company o



Estimated solely for the purpose of calculating the registration fee, based, in accordance with Rule 457(c) and Rule 457(h) under the Securities Act of
1933, as amended (the "Securities Act"), on the average of the high and low prices for the Common Stock in the "when issued" trading market as reported
on the New York Stock Exchange on December 14, 2012.

   



EXPLANATORY NOTE 

        This Registration Statement on Form S-8 is being filed for the purpose of registering 10,000,000 shares of common stock, par value $0.01 per share, of
AbbVie Inc. that may be offered or sold pursuant to the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees.

PART I 

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

PART II 

ITEM 3.    INCORPORATION OF DOCUMENTS BY REFERENCE. 

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

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

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

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

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

ITEM 4.    DESCRIPTION OF SECURITIES. 

        Not applicable.

ITEM 5.    INTERESTS OF NAMED EXPERTS AND COUNSEL. 

        Not applicable.
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ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS. 

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

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

• for any breach of their duty of loyalty to the corporation or its stockholders; 

• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; 

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

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

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

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

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

ITEM 7.    EXEMPTION FROM REGISTRATION CLAIMED. 

        Not applicable.

ITEM 8.    EXHIBITS. 

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

ITEM 9.    UNDERTAKINGS. 

(a) The undersigned Registrant hereby undertakes: 

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

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

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

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

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

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

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

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

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

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

POWER OF ATTORNEY 

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

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

By:  /s/ RICHARD A. GONZALEZ   

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

Officer  
 

Signature  Title  Date

     
/s/ RICHARD A. GONZALEZ

Richard A. Gonzalez

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

 December 19, 2012

/s/ WILLIAM J. CHASE

William J. Chase

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

 December 19, 2012

/s/ THOMAS A. HURWICH

Thomas A. Hurwich

 Vice President, Controller and Principal
Accounting Officer

 December 19, 2012

/s/ THOMAS C. FREYMAN

Thomas C. Freyman

 Director  December 19, 2012

/s/ GREG W. LINDER

Greg W. Linder

 Director  December 19, 2012



EXHIBIT INDEX 
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Exhibit
Number  Description

 4.1 Form of Amended and Restated Certificate of Incorporation of AbbVie Inc. (incorporated by reference to Exhibit 3.1
of Amendment No. 6 to the Company's Registration Statement on Form 10 filed on November 30, 2012, File No. 001-
35565).

 4.2 Form of Amended and Restated By-Laws of AbbVie Inc. (incorporated by reference to Exhibit 3.2 of Amendment
No. 6 to the Company's Registration Statement on Form 10 filed on November 30, 2012, File No. 001-35565).

 4.3 AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees.*

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

 23.1 Consent of Deloitte & Touche LLP.*

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

* Filed herewith.
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Exhibit 4.3
 

ABBVIE
2013 EMPLOYEE STOCK PURCHASE PLAN FOR NON-U.S. EMPLOYEES

 
(Effective as of January 1, 2013)

 

 
ABBVIE

2013 EMPLOYEE STOCK PURCHASE PLAN FOR NON-U.S. EMPLOYEES
 

1.                                      Introduction.  The purpose of the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees is to provide an opportunity for
non-U.S. Employees of Subsidiaries to purchase Common Shares of AbbVie Inc. and thereby to have the opportunity to share in its growth. The Plan is not
intended to qualify as an “employee stock purchase plan” under Section 423 of the Internal Revenue Code of 1986, as amended.

 
2.                                      Definitions.  When used herein, the following words and terms shall have the meanings set forth below, unless a different meaning clearly

is required by the context. Whenever appropriate, words used in the singular shall be deemed to include the plural, and vice versa, and the masculine gender
shall be deemed to include the feminine gender, unless a different meaning clearly is required by the context.

 
2.1                               “Administrator” shall mean the Compensation Committee of the Board or any other committee or individual as the Board may

designate from time to time in its sole discretion.
 
2.2                               “Board” shall mean the Board of Directors of the Company.
 
2.3                               “Common Stock” shall mean a share of common stock, par value $0.01 per share, of the Company.
 
2.4                               “Company” shall mean AbbVie Inc., a Delaware corporation.
 
2.5                               “Eligible Compensation” shall mean the basic rate of cash remuneration of an Employee as it appears on the books and records of

the Employee’s Employer for services rendered. To the extent permitted by applicable law, each Employer with the approval of the Administrator
shall have the authority to determine what constitutes the basic rate of cash remuneration for purposes of the definition of “Eligible Compensation,”
consistent with local custom and past practice.

 
2.6                               “Employee” shall mean an individual who is classified as an employee by an Employer in its sole discretion on its payroll records

and who is ineligible to participate in the AbbVie Savings Plan.  The term “Employee” shall include a full-time employee and a permanent part-time
employee of an Employer. For all purposes hereunder, except as otherwise provided by the Administrator, a Participant’s employment or service with
an Employer shall be deemed to be terminated on the day such entity ceases to be a Subsidiary of the Company.

 
2.7                               “Employer” shall mean each Subsidiary in each jurisdiction that has been designated by the Administrator or its delegate as

eligible to participate in the Plan with respect to its Employees.
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2.8                               “Enrollment Period” shall mean such period of time, as determined by each Employer in its sole discretion, preceding an Offering

Date during which an Employee may enroll in the Plan.
 
2.9                               “Fair Market Value” of a share of Common Stock shall mean the closing price of a single share of Common Stock reported in the

New York Stock Exchange Composite Transactions on the relevant date, or, if no sale shall have been reported on that date, the closing price
reported in the New York Stock Exchange Composite Transactions on the last preceding day on which there was a sale.

 
2.10                        “IVR” shall mean interactive voice response system.
 
2.11                        “Offering Date” shall mean the first business day of each Purchase Cycle. The first Offering Date under the Plan shall be

February 1, 2013.
 
2.12                        “Participant” shall mean an Employee who elects to participate in the Plan in accordance with Section 4 of the Plan.
 
2.13                        “Plan” shall mean the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees.
 
2.14                        “Purchase Date” shall mean the last business day of each Purchase Cycle.
 
2.15                        “Purchase Cycle” shall mean each six-month period, or such other period as determined by the Administrator in its sole discretion

pursuant to Section 5.2. The first Purchase Cycle shall commence on February 1, 2013 and end on July 31, 2013.
 
2.16                        “Subsidiary” shall mean any corporation, partnership, joint venture, business trust or other entity 50% or more of the voting stock

or control of which is owned, directly or indirectly, by the Company.
 

3.                                      Eligibility.  Any person who is an Employee during the Enrollment Period, other than an officer or director of the Company, shall be
eligible to enroll and participate in the Plan. Notwithstanding the foregoing sentence, the Administrator or, to the extent permitted by applicable law, each
Employer may prospectively condition participation by an Employee upon a period of service with such Employer.



 
4.                                      Participation and Withdrawal.
 

4.1                               Enrollment. An eligible Employee may become a Participant with respect to an upcoming Purchase Cycle by filing with his
Employer during the Enrollment Period preceding the Offering Date a completed authorization and enrollment form, or by following an IVR,
electronic or other enrollment process as prescribed by his Employer. Unless otherwise determined by his Employer, an eligible Employee who fails
to follow the prescribed procedures to enroll in the Plan on or before the enrollment deadline for such Offering Date shall not participate in the Plan
with respect to that Purchase Cycle, but instead may participate in the next following Purchase Cycle. Under procedures established by his
Employer, a Participant’s authorization and enrollment form shall
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continue in effect from one Purchase Cycle to the next, unless the Participant suspends his payroll deductions or contributions or discontinues his
participation in accordance with Section 4.3.  Notwithstanding the foregoing, an Employer may permit a new Employee who commences
employment as a result of a merger, acquisition, purchase of assets or business, spin-off, or other corporate transaction involving the Employer, to
become a Participant during the Purchase Cycle in which he becomes a new Employee, in accordance with such procedures and enrollment process
as prescribed by the Employer.

 
4.2                               Payroll Deductions/Contributions.

 
(a)                                 An eligible Employee may authorize payroll deductions at the rate of 1% to 10% (or such other maximum percentage as

specified by the Administrator), in whole percentages only, of the Employee’s Eligible Compensation. Where payroll deductions are
prohibited under local law, an Employer may permit its Employees to contribute to the Plan by an alternative method of contribution,
including (but not limited to) personal checks or direct debits from personal banking accounts. Payroll deductions or contributions shall
commence as of the Offering Date and as soon as administratively practicable following the date on which the eligible Employee completes
the enrollment process, subject to any approvals or other requirements under local law. Each Employer may use the payroll deductions or
contributions of its Participants for any corporate purpose, except where prohibited by local law. Neither the Company nor the Employer
shall be obligated to segregate such payroll deductions or contributions, except as required by local law.

 
(b)                                 Each Employer shall maintain a separate bookkeeping account, or other type of account if required by local law, for each

of its Employees who participate in the Plan and shall credit to that account all payroll deductions or contributions made by or on behalf of
the Employee pursuant to Section 4.2(a). No interest shall be paid or credited to the account of any Participant except where required by
local law.

 
(c)                                  Unless otherwise prohibited under local law or unless alternative procedures are established by the Administrator in its

sole discretion, each Employer shall convert the payroll deductions or contributions of its Participants paid in non-U.S. currency into U.S.
dollars as soon as reasonably practicable following the applicable payroll deduction date. Each Employer shall hold such amounts in U.S.
dollars until the end of the applicable Purchase Cycle when such amounts shall be forwarded to the Company for the purchase of shares of
Common Stock for Participants on the Purchase Date.

 
(d)                                 Subject to Section 4.2(a) and such other limitations and requirements, if any, as prescribed by his Employer, a Participant

may prospectively increase or decrease the rate of payroll deductions or contributions at any time by filing a new authorization with his
Employer or by following IVR, electronic or other procedures prescribed by his Employer. Such increase or
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decrease shall become effective as of the next Purchase Cycle. If a Participant fails to follow such procedures to change the rate of payroll
deductions or contributions, the rate of payroll deductions or contributions shall remain unchanged at the originally elected rate throughout
the Purchase Cycle and future Purchase Cycles, unless reduced to reflect a change by the Administrator in the maximum permissible rate.

 
4.3                               Suspension of Payroll Deductions/Contributions or Discontinuance of Participation.

 
(a)                                 Under procedures established by his Employer, a Participant may suspend payroll deductions or contributions, or

discontinue participation under the Plan, at any time during a Purchase Cycle by completing and filing an authorization form with his
Employer, or by following IVR, electronic or other procedures prescribed by his Employer. Such suspension or discontinuance shall
become effective as soon as administratively practicable.

 
(b)                                 In the event of the suspension of payroll deductions or contributions during a Purchase Cycle, the amount credited to the

Participant’s account as of the date of suspension shall be used to purchase shares of Common Stock pursuant to Section 6 of the Plan. A
Participant who suspends payroll deductions or contributions during a Purchase Cycle shall not be entitled to participate in any future
Purchase Cycle and shall have no additional amounts withheld or contributed until he completes a new authorization with his Employer for
a subsequent Purchase Cycle or otherwise complies with his Employer’s enrollment process in accordance with the enrollment procedures
set forth in Section 4.1.

 
(c)                                  Upon the Participant’s discontinuation of participation during a Purchase Cycle, the amount credited to the Participant’s

account shall be refunded as soon as administratively practicable without interest (unless otherwise required by local law). Such Participant
shall be ineligible to participate in the Plan until he re-enrolls in the Plan for a subsequent Purchase Cycle in accordance with the enrollment
procedures set forth in Section 4.1.

 
4.4                               Termination of Employment.  If a Participant terminates employment with his Employer for any reason (including death or

disability) prior to the expiration of a Purchase Cycle, the Participant’s participation in the Plan shall immediately terminate, and the amount credited
to the Participant’s account shall be refunded to the Participant or the Participant’s estate without interest (unless otherwise required by local law) as



soon as administratively practicable.  Notwithstanding the foregoing, an Employer may provide that if a Participant terminates employment with his
Employer because of retirement or the involuntary termination of employment in connection with a sale of a business, spin-off, or other corporate
transaction involving the Employer, the Participant’s payroll deductions or contributions shall cease effective as of the termination date, but
participation in the Plan shall continue through the end of the applicable Purchase Cycle, in which case the amount credited to the Participant’s
account
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through the date of termination shall be used to purchase shares of Common Stock in accordance with Section 6.1.  Each Employer in its discretion
shall determine whether its Employees have terminated employment for purposes of the Plan, and such determinations shall be final and binding on
all parties. Each Employer also may establish rules regarding when a leave of absence or other change of employment status will be considered to be
a termination of employment with respect to its Employees for purposes of the Plan.

 
5.                                      Offering.

 
5.1                               Authorized Shares. The maximum number of shares of Common Stock that may be issued pursuant to the Plan shall be Ten Million

(10,000,000) shares, which shall include: (a) the number of shares of Common Stock available for issuance under the AbbVie Corporation Employee
Stock Purchase Plan (the “Canada Plan”) and the AbbVie Employee Share Ownership Plan (the “UK Plan”); and (b) the number of shares of
Common Stock subject to awards under the Canada Plan and the UK Plan that expire or terminate for any reason without having been exercised in
full; provided, however, that any shares purchased on the open market shall not be counted for these purposes. Such shares may be authorized but
unissued shares, treasury shares, shares purchased on the open market, or a combination of any of the foregoing, as determined from time to time by
the Board. If any purchase right granted shall expire or terminate for any reason without having been exercised in full, the unpurchased shares
subject to that purchase right shall again become available for purposes of the Plan. If on any Purchase Date the number of shares otherwise
purchasable by Participants is greater than the number of shares then remaining available under the Plan, the Administrator shall allocate the
available shares among the Participants in such manner as it deems appropriate in its sole discretion.

 
5.2                               Purchase Cycles. Unless otherwise determined by the Administrator with respect to a particular jurisdiction, Subsidiary, or sub-

plan: (a) the duration of each Purchase Cycle shall be six consecutive calendar months; (b) each Purchase Cycle shall commence on February 1 or
August 1; and (c) subsequent Purchase Cycles shall run consecutively after each preceding Purchase Cycle. Except where prohibited by applicable
law, the Administrator shall have the power to make any such changes without Board approval, and without regard to the expectations of any
Participants; provided, however, that the Company and/or Employer shall notify Participants of any such change within a reasonable time before
such change becomes effective.

 
5.3                               Grant of Purchase Right. On each Offering Date, each Participant who has timely enrolled in a Purchase Cycle in accordance with

Section 4.1 shall be granted the right to purchase that number of shares of Common Stock which may be purchased with the balance credited to the
Participant’s account as of the applicable Purchase Date.

 
5.4                               Purchase Cycle Limitation. Notwithstanding any other provision of the Plan to the contrary, no Participant may contribute more

than the equivalent in local currency of US$12,500 during each Purchase Cycle towards the purchase of shares of Common Stock under the Plan.
Any amounts contributed in excess of this limitation shall

 
6

 
be carried over to the immediately following Purchase Cycle, or shall be refunded to the Participant, as the Employer in its sole discretion shall
determine.

 
6.                                      Purchase of Shares.

 
6.1                               Automatic Purchase of Shares. Unless a Participant has previously ceased participation in the Plan during a Purchase Cycle, a

Participant’s purchase right shall be automatically exercised on each Purchase Date to purchase that number of shares of Common Stock which the
balance credited to the Participant’s account shall entitle him to purchase. Any cash remaining in a Participant’s account after the purchase of shares
of Common Stock shall remain in the Participant’s account for use in the next Purchase Cycle.

 
6.2                               Purchase Price. The purchase price for a single share of Common Stock for each Purchase Cycle shall be 85% of the lesser of:

(a) the Fair Market Value of a share of Common Stock on the Offering Date; and (b) the Fair Market Value of a share of Common Stock on the
Purchase Date.

 
7.                                      Payment and Delivery.
 

7.1                               Direct Deposit of Shares. Unless and until otherwise determined by the Administrator, all shares of Common Stock purchased
under the Plan on the Purchase Date shall be deposited directly into an account established in the name of each Participant with a broker or agent
designated by the Administrator. Upon the purchase and allocation of shares of Common Stock, each Employer shall deliver (by electronic or other
means) to its Participants a record of the shares of Common Stock purchased. The Administrator may authorize the broker or agent to utilize
electronic or automated methods of share transfer for these purposes.

 
7.2                               Mandatory Retention of Shares. Before the commencement of any Purchase Cycle, the Administrator may require that: (a) any

shares of Common Stock purchased under the Plan during such Purchase Cycle be retained with a designated broker or agent for a designated period
of time (and may restrict dispositions during that period) and/or may establish other procedures to restrict transfer of such shares of Common Stock;
and/or (b) shares of Common Stock purchased under the Plan automatically participate in a dividend reinvestment plan or program maintained by the
Company.

 



7.3                               Fully-Paid and Non-Assessable. The Company shall retain the amount of payroll deductions/contributions transmitted by each
Employer and used to purchase shares of Common Stock as full payment for the shares of Common Stock, and the shares of Common Stock shall
then be fully paid and non-assessable.

 
7.4                               No Voting or Dividend Rights. No Participant shall have any voting, dividend, or other shareholder rights with respect to shares of

Common Stock subject to any purchase right under the Plan until the shares of Common Stock have been purchased and delivered to the Participant
or into an account for the benefit of the Participant, as provided in this Section 7.
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8.                                      Recapitalization.
 

8.1                               In General. If after the grant of purchase right, but prior to the purchase of shares of Common Stock with respect to a particular
Purchase Period, there is any increase or decrease in the number of outstanding shares of Common Stock because of a stock split, stock dividend,
combination or recapitalization, the Administrator in its sole discretion shall make any such substitution or adjustment, if any, as it deems
appropriate, with respect to: (a) the maximum number of shares of Common Stock specified in Section 5.1; (b) the purchase price per share of
Common Stock; and (c) any other limitations provided under this Plan. The Administrator shall take any further actions which, in the exercise of its
discretion, may be necessary or appropriate under the circumstances.

 
8.2                               Adjustments. In the event the Company effects one or more reorganizations, recapitalizations, spinoffs, split-ups, rights offerings or

reductions of its outstanding shares of Common Stock, the Administrator in its sole discretion may make any such substitution or adjustment, if any,
as it deems appropriate, with respect to: (a) the number and kind of shares specified in Section 5.1, (b) the purchase price per share of Common
Stock covered by each outstanding purchase right, and (c) any other limitations provided under this Plan.

 
8.3                               Binding Decisions. The determinations of the Administrator under this Section 8 shall be conclusive and binding on all parties.
 

9.                                      Merger, Liquidation, Other Company Transactions.
 

9.1                               Liquidation or Dissolution. In the event of the proposed liquidation or dissolution of the Company, the Purchase Cycle then in
progress shall terminate immediately prior to the consummation of such proposed liquidation or dissolution, unless otherwise provided by the
Administrator in its sole discretion, and all outstanding purchase rights shall automatically terminate and the amounts of all payroll deductions and
contributions will be refunded without interest (unless otherwise required under local law) to the Participants as soon as reasonably practicable.

 
9.2                               Sale or Merger. In the event of a proposed sale of all or substantially all of the assets of the Company, or the merger or

consolidation of the Company with or into another entity, then in the sole discretion of the Administrator: (a) each purchase right shall be assumed,
or an equivalent purchase right shall be substituted, by the successor corporation or parent or subsidiary of such successor corporation; or (b) a new
Purchase Date shall be established by the Administrator on or before the date of consummation of such merger, consolidation or sale, and all
outstanding purchase rights shall be automatically exercised on such new date.

 
10.                               Transferability.  Purchase rights granted to Participants may not be voluntarily or involuntarily assigned, transferred, pledged, or otherwise

disposed of in any way, and are exercisable during the Participant’s lifetime only by the Participant. Any attempted assignment, transfer, pledge, or other
disposition of a purchase right hereunder shall be null and void and
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without effect. If a Participant in any manner attempts to transfer, assign or otherwise encumber his or her rights or interest under the Plan, such act shall be
treated as an election by the Participant to discontinue participation in the Plan pursuant to Section 4.3 of the Plan.

 
11.                               Amendment or Termination of the Plan.
 

11.1                        Term of Plan. The Plan shall continue until the last day of February, 2023, unless previously terminated in accordance with
Section 11.2.

 
11.2                        Amendment and Termination. The Board may amend the Plan from time to time as it deems desirable in its sole discretion without

approval of the shareholders of the Company, except to the extent shareholder approval is required by Rule 16b-3 of the Securities Exchange Act of
1934, as amended, applicable New York Stock Exchange or other stock exchange rules, or other applicable laws or regulations. The Board may
terminate or suspend the Plan at any time in its sole discretion. The termination, suspension or amendment of the Plan shall not alter or impose rights
or obligations under any option theretofore granted under the Plan in any material adverse way without the consent of the affected Participants.

 
12.                               Administration.  The Administrator shall have the power, authority and responsibility for the day-to-day administration of the Plan, the

power, authority and responsibility specifically provided in this Plan, and any additional duties and responsibilities approved by the Board.  To the extent
permitted under applicable law, the Administrator may delegate its power, authority and responsibilities under the Plan to one or more officers of the
Company at any time in its sole discretion.  In this regard and to the extent permitted under applicable law, the Administrator hereby delegates its power,
authority and responsibilities under the Plan to the Company’s Senior Vice President, Human Resources (or the individual holding equivalent duties and
responsibilities).  The Administrator and, to the extent permitted under applicable law, its delegate, shall have full power and authority to promulgate any
rules and regulations which are deemed necessary for the proper administration of the Plan, to interpret the provisions and supervise the administration of the
Plan, to make factual determinations relevant to Plan entitlements and to take all action in connection with administration of the Plan as deemed necessary or
advisable. Decisions of the Administrator and, where applicable, its delegate, shall be final and binding upon all Participants. The Company shall pay all
reasonable expenses incurred in the administration of the Plan. Neither the Administrator nor any delegate of the Administrator shall be liable for any action
or determination made in good faith with respect to the Plan or any option granted hereunder.

 



13.                               Rules for Certain Jurisdictions.  Notwithstanding anything in the Plan to the contrary, the Administrator (or its delegate) may, in its sole
discretion: (a) amend or vary the terms of the Plan in order to conform such terms with the requirements of each jurisdiction where an Employer is located;
(b) amend or vary the terms of the Plan in each jurisdiction where an Employer is located as it considers necessary or desirable to take into account or to
mitigate or reduce the burden of taxation and social security contributions for Participants and/or the Employer; or (c) amend or vary the terms of the Plan in a
jurisdiction where the Employer is located as it considers necessary or desirable to meet the goals and objectives of the Plan. The Administrator (or its
delegate) may, where it deems appropriate in its sole discretion, establish
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one or more sub-plans for these purposes. Without limitation to the above, the UK Plan and the Canada Plan annexed to the Plan shall be considered
henceforth as sub-plans to the Plan. The Administrator (or its delegate) may, in its sole discretion, establish administrative rules and procedures to facilitate
the operation of the Plan in such jurisdictions. The terms and conditions contained herein which are subject to variation in a jurisdiction shall be reflected in a
written attachment to the Plan for each Employer in such jurisdiction. To the extent permitted under applicable law, the Administrator may delegate its
authority and responsibilities under this Section 13 to one or more officers of the Company in addition to the delegation made under Section 12.

 
14.                               Compliance with Legal and Exchange Requirements.  The Company shall not be under any obligation to issue shares of Common Stock

upon the exercise of any purchase right unless and until the Company has determined that: (a) it and the Participant have taken all actions required to register
the shares of Common Stock under the Securities Act of 1933, or to perfect an exemption from the registration requirements thereof; (b) any applicable listing
requirement of any stock exchange on which the shares of Common Stock is listed has been satisfied; and (c) all other applicable provisions of state, federal
and applicable foreign law have been satisfied.

 
15.                               Governmental Approvals.  This Plan and the Company’s obligation to sell and deliver shares of Common Stock under the Plan in any

jurisdiction shall be subject to approval of any governmental authority required in connection with the Plan or the authorization, issuance, sale, or delivery of
shares of Common Stock hereunder in such jurisdiction.

 
16.                               No Enlargement of Employee Rights.  Nothing contained in this Plan shall be deemed to give any Employee the right to be retained in the

employ of the Company or an Employer or to interfere with the right of the Company or an Employer to discharge any Employee at any time. Any rights or
benefits provided under this Plan shall not be considered part of normal or expected compensation for purposes of calculating any severance, resignation,
redundancy, end of service payments, bonuses, long service awards, pension, retirement or similar payments.

 
17.                               Withholding Taxes.  In the event that the Company or an Employer is required to withhold any applicable taxes in respect of any

compensation or other income realized by a Participant under the Plan, the Company or such Employer may deduct from any benefits of any kind otherwise
due to such Participant, including without limitation the proceeds of any sale of shares of Common Stock for the account of the Participant, the aggregate
amount of such applicable taxes required to be withheld or, if such payments are insufficient to satisfy such applicable taxes, the Participant will be required
to pay to the Company or such Employer, or make other arrangement satisfactory to the Company or such Employer regarding payment to the Company or
such Employer of, the aggregate amount of any such taxes.

 
18.                               Governing Law.  This Plan shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to

conflicts of law principles. Each sub-plan established pursuant to Section 13 of the Plan shall be governed by and construed in accordance with the laws of the
applicable jurisdiction.
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19.                               Severability.  If any provision of the Plan shall be held illegal or invalid in any jurisdiction, such illegality or invalidity shall not affect the

remaining provisions of the Plan in such jurisdiction, or any provision of the Plan in any other jurisdiction, and the Plan shall be construed and applied in such
jurisdiction as if the invalid provision had never been contained herein.

 
20.                               Effective Date.  This Plan shall be effective January 1, 2013.
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December 19, 2012

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

We have acted as special counsel to AbbVie Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing of
the Company’s Registration Statement on Form S-8 (the “Registration Statement”) relating to a total of 10,000,000 shares of the Company’s common stock,
par value $0.01 per share (the “Common Stock”), to be offered or sold pursuant to the AbbVie Employee Stock Purchase Plan for Non-U.S. Employees (the
“Plan”), which Plan will become effective upon the distribution by Abbott Laboratories (“Abbott”) of all of the outstanding shares of the Common Stock to
shareholders of Abbott (the “Distribution”).
 

In rendering this opinion, we have examined such corporate records and other documents (including the written document constituting the
Plan, the Registration Statement and the Company’s certificate of incorporation and by-laws as currently in effect and amendments thereto as contemplated to
be in effect at the time of the Distribution), and we have reviewed such matters of law, as we have deemed necessary or appropriate.  In rendering this
opinion, we have, with the Company’s consent, relied upon oral and written representations of officers of the Company and certificates of officers of the
Company and public officials with respect to the accuracy of the factual matters addressed in such representations and certificates.  In addition, in rendering
this opinion we have, with the Company’s consent, assumed the genuineness of all signatures or instruments relied upon by us, and the conformity of certified
copies submitted to us with the original documents to which such certified copies relate.  In addition, we have assumed that the Plan will be effective at the
time that the Common Stock will be issued and delivered.
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We are members of the Bar of the State of New York and we express no opinion as to the laws of any jurisdiction other than the federal laws
of the United States, the laws of the State of New York and the General Corporation Law of the State of Delaware.
 

Based on the foregoing and subject to the qualifications and limitations set forth herein, we are of the opinion that upon issuance and
delivery pursuant to the terms and conditions set forth in the Registration Statement, the prospectus delivered to participants in the Plan and the Plan, the
Common Stock will be legally issued, fully paid and nonassessable.
 

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

Very truly yours,
  
 

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

 

 
Chicago, Illinois
December 19, 2012
 


