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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 per share
 

9,090,645(3)
 

$65.34
  

$593,937,314.62
  

$69,015.52(4)
(1)

 

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate
number of additional shares of common stock, par value $0.01 per share (“Common Shares”), of AbbVie Inc., a Delaware corporation (the
“Registrant”), which may be offered and issued to prevent dilution resulting from adjustments as a result of stock dividends, stock splits, reverse stock
splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital adjustments.

   

(2)
 

Pursuant to Rule 457(h) under the Securities Act, the maximum offering price, per share and in the aggregate, and the registration fee were calculated
based on upon the average of the high and low prices of the Common Shares as reported by the New York Stock Exchange on May 21, 2015.

   

(3)

 

Represents the estimated maximum number of Common Shares authorized for future issuance under awards pursuant to the compensation plans of
Pharmacyclics, Inc. (“Pharmacyclics”) identified on the cover page of this Registration Statement, which were assumed by the Registrant upon the
consummation of the acquisition of Pharmacyclics on May 26, 2015.

   

(4)

 

The filing fee previously paid by AbbVie Inc. on behalf of AbbVie Private Limited, a wholly owned subsidiary of AbbVie, upon filing a Registration
Statement on Form S-4 on August 21, 2014 (later terminated by withdrawal letter on October 22, 2014) has been offset against the currently due filing
fee of $69,015.52.

 
 

 



 
EXPLANATORY NOTE

 
AbbVie Inc. (the “Registrant”) is filing this Registration Statement on Form S-8 relating to shares of common stock of the Registrant, par value $0.01

per share (the “Common Shares”) that may be issued pursuant to the Pharmacyclics, Inc. 2014 Equity Incentive Awards Plan (the “Pharmacyclics Plan”).
 
On May 26, 2015, pursuant to the Agreement and Plan of Reorganization (the “Merger Agreement”), dated as of March 4, 2015 (as amended on

March 22, 2015) among the Registrant, Oxford Amherst Corporation, Oxford Amherst LLC and Pharmacyclics, Inc. (“Pharmacyclics”), Oxford Amherst
Corporation merged with and into Pharmacyclics, with Pharmacyclics being the surviving entity, followed by the merger of Pharmacyclics with and into
Oxford Amherst LLC, with Oxford Amherst LLC being the surviving entity under the name “Pharmacyclics LLC” (together, the “Merger”). As a result of the
Merger, Pharmacyclics became an indirect wholly owned subsidiary of the Registrant.

 
In connection with and upon the consummation of the Merger the Pharmacyclics Plan was assumed by the Registrant and the shares of Pharmacyclics

common stock authorized to be issued under the Pharmacyclics Plan were converted into Common Shares, which will continue to be available for issuance
under the Pharmacyclics Plan following the consummation of the Merger. This Registration Statement is being filed for the purpose of registering such
Common Shares.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the provisions of
Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will be
delivered to the participants in the plan covered by this Registration Statement and as required by Rule 428(b)(1).

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 

The following documents, which have been filed with the U.S. Securities and Exchange Commission (the “Commission”) by the Registrant, are
incorporated into this Registration Statement by reference:

 
·                  The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (File No. 001-35565);
 
·                  All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act since December 31, 2014 (other than the portions of

those documents not deemed to be filed); and
 
·                  The description of the Common Shares contained in the Registrant’s Information Statement, filed as Exhibit 99.1 to the Registration Statement on

Form 10 initially filed on June 4, 2012 (Commission File No. 001-35565), including all amendments and reports 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.
 

For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated into this item 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;
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(ii) to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

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

material change to such information in the Registration Statement;
 

provided, however, that 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 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 the Registration Statement;
 
(2)         that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof; and
 
(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 (and, where appropriate, each filing of an employee benefit plan’s annual report
pursuant to Section 15(a) 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

 
Pursuant to the requirements of the Securities Act of 1933, as amended, 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 the City of North Chicago, State of Illinois, on May 27, 2015.

 
  

ABBVIE INC.
    
    
  

By: /s/ Richard A. Gonzalez
   

Richard A. Gonzalez
   

Chairman of the Board and Chief Executive Officer
 

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 the capacities indicated on May 27, 2015.
 

Signature
 

Title
   

/s/ Richard A. Gonzalez
 

Chairman of the Board and Chief Executive
Richard A. Gonzalez

 

Officer (Principal Executive Officer)
   

/s/ William J. Chase
 

Executive Vice President, Chief Financial
William J. Chase

 

Officer (Principal Financial Officer)
   

/s/ Thomas A. Hurwich
 

Vice President, Controller (Principal
Thomas A. Hurwich

 

Accounting Officer)
   

/s/ Robert J. Alpern, M.D.
 

 

Robert J. Alpern, M.D.
 

Director
   

/s/ Roxanne S. Austin
 

 

Roxanne S. Austin
 

Director
   

/s/ William H.L. Burnside
 

 

William H.L. Burnside
 

Director
   

/s/ Edward M. Liddy
 

 

Edward M. Liddy
 

Director
   

/s/ Edward J. Rapp
 

 

Edward J. Rapp
 

Director
   

/s/ Roy S. Roberts
 

 

Roy S. Roberts
 

Director
   

/s/ Glenn F. Tilton
 

 

Glenn F. Tilton
 

Director
   

/s/ Frederick H. Waddell
 

 

Frederick H. Waddell
 

Director
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EXHIBIT INDEX

 
Exhibit
Number

 
Exhibit Description

3.1
 

Amended and Restated Certificate of Incorporation of AbbVie Inc. (incorporated by reference to Exhibit 3.1 of AbbVie Inc.’s Current



Report on Form 8-K filed on January 2, 2013, File No. 001-35565).
   
3.2

 

Amended and Restated By-Laws of AbbVie Inc. (incorporated by reference to Exhibit 3.2 of AbbVie Inc.’s Current Report on Form 8-K
filed on January 2, 2013, File No. 001-35565).

   
4.1

 

Pharmacyclics, Inc. 2014 Equity Incentive Award Plan.*
   
5.1

 

Opinion of Wachtell, Lipton, Rosen & Katz.*
   
23.1

 

Consent of Ernst & Young LLP.*
   
23.2

 

Consent of Deloitte & Touche LLP.*
   
23.3

 

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

* Filed herewith.
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Exhibit 4.1
 

PHARMACYCLICS, INC.
 

2014 Equity Incentive Award Plan
 

Article 1
 

Establishment and Purpose
 

1.1            Establishment of the Plan.  Pharmacyclics, Inc., a Delaware corporation (the “Company” or “Pharmacyclics”), hereby establishes an
incentive compensation plan (the “Plan”), as set forth in this document.

 
1.2            Purpose of the Plan.  The purpose of the Plan is to promote the success and enhance the value of the Company by linking the personal

interests of Participants to those of the Company’s shareowners, and by providing Participants with an incentive for outstanding performance.
 
1.3            Effective Date of the Plan.  The Plan is effective as of the date the Plan is approved by the Company’s stockholders (the “Effective

Date”).  The Plan will be deemed to be approved by the stockholders if it receives the affirmative vote of the holders of a majority of the shares of stock of the
Company present or represented and entitled to vote at a meeting duly held in accordance with the applicable provisions of the Company’s Bylaws.

 
Article 2

 
Definitions

 
Whenever used in the Plan, the following terms shall have the meanings set forth below and, when the meaning is intended, the initial letter of the

word is capitalized:
 

(a)            “Applicable Law” means the legal requirements relating to the administration of options and share-based or performance-based
awards under any applicable laws of the United States, any other country, and any provincial, state, or local subdivision, any applicable stock exchange or
automated quotation system rules or regulations, as such laws, rules, regulations and requirements shall be in place from time to time.

 
(b)            “Award” means, individually or collectively, a grant or award under this Plan of Stock Options, Stock Appreciation Rights,

Restricted Stock (including unrestricted Stock), Restricted Stock Units, Performance Stock Units, Performance Shares, Deferred Stock Awards or Other
Stock-Based Awards, Dividend Equivalents Awards and Performance Bonus Awards.

 
(c)            “Award Agreement” means an agreement which may be entered into by each Participant and the Company, setting forth the terms

and provisions applicable to Awards granted to Participants under this Plan.  In the event of any inconsistency between the Plan and an Award Agreement, the
terms of the Plan shall govern.

 
(d)            “Board” or “Board of Directors” means the Pharmacyclics Board of Directors.
 
(e)            “Cause” means willful and gross misconduct on the part of a Participant that is materially and demonstrably detrimental to the

Company or any Subsidiary as determined by the Company in its sole discretion.
 
(f)            “Change in Control” shall be deemed to have occurred if (1) any “person” (as such term is used in Sections 13(d) and 14(d) of the

Exchange Act), other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation owned directly or
indirectly by the shareowners of the Company in substantially the same proportions as their ownership of stock of the Company, becomes the “beneficial
owner” (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of the Company

 

 
representing fifty percent (50%) or more of the total voting power represented by the Company’s then outstanding voting securities; or (2) during any period
of two (2) consecutive years, individuals who at the beginning of such period constitute the Board of Directors of the Company and any new Director whose
election by the Board of Directors or nomination for election by the Company’s shareowners was approved by a vote of a majority of the Directors then still
in office who either were Directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any
reason to constitute a majority thereof; or (3) the consummation of a merger or consolidation of the Company with any other corporation, other than a merger
or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least fifty percent (50%) of the total voting power represented by
the voting securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or the shareowners of the Company
approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the Company of all or substantially all the Company’s
assets.

 
(g)            “Code” means the Internal Revenue Code of 1986, as amended from time to time.
 
(h)            “Committee” means the committee or committees of the Board of Directors given authority to administer the Plan as provided in

Article 3.
 
(i)            “Consultant” means any consultant or adviser if:
 

(i)            The consultant or adviser renders bona fide services to the Company;
 
(ii)           The services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a capital-

raising transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and
 
(iii)          The consultant or adviser is a natural person who has contracted directly with the Company to render such services.



 
(j)            “Covered Employee” means an Employee who is, or could be, a “covered employee” within the meaning of Section 162(m) of the

Code.
 
(k)            “Deferred Stock” means a right to receive a specified number of shares of Stock during specified time periods pursuant to

Article 9.
 
(l)            “Director” means any individual who is a member of the Pharmacyclics Board of Directors.  “Independent Director” means a

member of the Board who is not an Employee of the Company.
 
(m)            “Disability” means absence of an Employee from work under the relevant Company or Subsidiary long term disability plan;

provided, however, that to entitle a Participant to an extended exercise period for an Incentive Stock Option, the Participant must be described in
Section 22(m)(3) of the Code.

 
(n)            “Dividend Equivalents” means a right granted to a Participant pursuant to Article 9 to receive the equivalent value (in cash or

Stock) of dividends paid on Stock.
 
(o)            “Employee” means any employee, as defined in accordance with Section 3401(c) of the Code, of the Company or of one of the

Company’s Subsidiaries.  “Employment” means the employment of an Employee by the Company or one of its Subsidiaries.  Directors who are not otherwise
employed by the Company shall not be considered Employees under this Plan.

 
(p)            “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any successor Act thereto.
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(q)            “Exercise Price” means the price at which a Share may be purchased by a Participant pursuant to an Option, as determined by the

Committee.
 
(r)            “Fair Market Value” means the closing price on NASDAQ (“NASDAQ”) for a Share on the relevant date, or if such date was not

a trading day, the immediately preceding trading date, all as determined by the Company.  A trading day is any day that the Shares are traded on
NASDAQ.  In lieu of the foregoing, the Committee may, from time to time, select any other index or measurement to determine the Fair Market Value of
Shares under the Plan, including but not limited to an average determined over a period of trading days, in a manner consistent with Section 409A of the Code
for Awards subject to Section 409A of the Code, and in a manner consistent with Section 422 of the Code for Incentive Stock Options.

 
(s)             “Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of the Code.
 
(t)            “Insider” means an Employee who is, on the relevant date, an officer, director, or ten percent (10%) beneficial owner of the

Company, as those terms are defined under Section 16 of the Exchange Act.
 
(u)            “Non-Employee Director” means a member of the Board who qualifies as a “Non-Employee Director” as defined in Rule 16b-

3(b)(3) of the Exchange Act, or any successor definition adopted by the Board.
 
(v)            “Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.
 
(w)             “Option” means an option to purchase Shares from Pharmacyclics. An Option may be either an Incentive Stock Option or Non-

Qualified Stock Option.
 
(x)            “Other Stock-Based Award” means an Award granted or denominated in Stock or units of Stock pursuant to Section 9.6 of the

Plan.
 
(y)            “Participant” means an Employee or former Employee, a Consultant, or a member of the Board who holds an outstanding Award

granted under the Plan.
 
(z)            “Performance-Based Award” means an Award granted to selected Covered Employees pursuant to Articles 7 and 9 (other than

SARs awarded under Section 9.5), but which is subject to the terms and conditions set forth in Article 8.  All Performance-Based Awards are intended to
qualify as Qualified Performance-Based Compensation.

 
(aa)         “Performance Criteria” means the criteria provided in Section 8.6.
 
(bb)         “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the

Committee may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to,
and the payment of, a Performance-Based Award.

 
(cc)         “Performance Stock Unit” and “Performance Share” each mean an Award granted to an Employee pursuant to Article 9 herein.
 
(dd)         “Plan” means the Pharmacyclics, Inc. 2014 Equity Award Incentive Plan, as it may be amended from time to time.

 
(ee)         “Prior Plan” means the Pharmacyclics, Inc. 2004 Equity Incentive Award Plan, as such plan may be amended from time to time.
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(ff)           “Qualified Performance-Based Compensation” means any compensation that is intended to qualify as “qualified performance-
based compensation” as described in Section 162(m) of the Code.

 
(gg)         “Restricted Stock” means Stock awarded to a Participant pursuant to Article 7 that is subject to certain restrictions and may be

subject to risk of forfeiture.
 
(hh)         “Restricted Stock Unit” means an Award granted pursuant to Section 7.9.
 
(ii)            “Shares” or “Stock” means the shares of common stock of the Company.
 
(jj)            “Stock Appreciation Right” or “SAR” means a right granted pursuant to Section 9.5 to receive a payment equal to the excess of

the Fair Market Value of a specified number of shares of Stock on the date the SAR is exercised over the Fair Market Value on the date the SAR was granted
as set forth in the applicable Award Agreement.

 
(kk)         “Subsidiary” means any corporation, partnership, venture or other entity in which Pharmacyclics holds, directly or indirectly, a

fifty percent (50%) or greater ownership interest, provided, however, that with respect to an Incentive Stock Option, a Subsidiary must be a corporation.  The
Committee may, at its sole discretion, designate, on such terms and conditions as the Committee shall determine, any other corporation, partnership, limited
liability company, venture, or other entity a Subsidiary for purposes of this Plan.

 
(ll)            “Termination of Employment” or a similar reference means the event where the Employee is no longer an Employee of the

Company or of any Subsidiary, including but not limited to where the employing company ceases to be a Subsidiary.  With respect to any Participant who is
not an Employee, “Termination of Employment” shall mean cessation of the performance of services.  With respect to any Award that provides “non-qualified
deferred compensation” within the meaning of Section 409A of the Code, “Termination of Employment” shall mean a “separation from service” as defined
under Section 409A of the Code.

 
(mm)       “Treasury Regulation” or “Treas. Reg.” means any regulation promulgated under the Code, as such regulation may be amended

from to time.
 

Article 3
 

Administration
 

3.1            The Committee.  The Plan shall be administered by the Compensation Committee of the Board.  The Committee shall consist of at least
two individuals, each of whom qualifies as (a) a Non-Employee Director, (b) an “outside director” pursuant to Section 162(m) of the Code, and (c) an
“independent director” under the listing requirements of the Nasdaq Stock Market, or any similar rule or listing requirement that may be applicable to the
Company from time to time.  Reference to the Committee shall refer to the Board if the Compensation Committee ceases to exist and the Board does not
appoint a successor Committee.

 
3.2            Authority of the Committee.  The Committee shall have complete control over the administration of the Plan and shall have the authority

in its sole discretion to (a) exercise all of the powers granted to it under the Plan, (b) construe, interpret and implement the Plan, grant terms and grant notices,
and all Award Agreements, (c) prescribe, amend and rescind rules and regulations relating to the Plan, including rules governing its own operations, (d) make
all determinations necessary or advisable in administering the Plan, (e) correct any defect, supply any omission and reconcile any inconsistency in the Plan,
(f) amend the Plan to reflect changes in applicable law (whether or not the rights of the holder of any Award are adversely affected, unless otherwise provided
by the Committee), (g) grant Awards and determine who shall receive Awards, when such Awards shall be granted and the terms and conditions of such
Awards, including, but not limited to, conditioning the exercise, vesting, payout or other term of condition of an Award on the achievement of Performance
Goals (defined below), (h) unless otherwise
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provided by the Committee, amend any outstanding Award in any respect, not materially adverse to the Participant, including, without limitation, to
(1) accelerate the time or times at which the Award becomes vested, unrestricted or may be exercised (and, in connection with such acceleration, the
Committee may provide that any Shares acquired pursuant to such Award shall be Restricted Shares, which are subject to vesting, transfer, forfeiture or
repayment provisions similar to those in the Participant’s underlying Award), (2) accelerate the time or times at which shares of Stock are delivered under the
Award (and, without limitation on the Committee’s rights, in connection with such acceleration, the Committee may provide that any shares of Stock
delivered pursuant to such Award shall be Restricted Shares, which are subject to vesting, transfer, forfeiture or repayment provisions similar to those in the
Grantee’s underlying Award), or (3) waive or amend any goals, restrictions or conditions applicable to such Award, or impose new goals, restrictions and
(i) determine at any time whether, to what extent and under what circumstances and method or methods (1) Awards may be (A) settled in cash, shares of
Stock, other securities, other Awards or other property (in which event, the Committee may specify what other effects such settlement will have on the
Participant’s Award), (B) exercised or (C) canceled, forfeited or suspended, (2) Shares, other securities, cash, other Awards or other property and other
amounts payable with respect to an Award may be deferred either automatically or at the election of the Participant or of the Committee, or (3) Awards may
be settled by the Company or any of its Subsidiaries or any of its or their designees.

 
No Award may be made under the Plan after the tenth anniversary of the Effective Date.
 
All determinations and decisions made by Pharmacyclics pursuant to the provisions of the Plan and all related orders or resolutions of the Committee

shall be final, conclusive, and binding on all persons, including but not limited to the Company, its stockholders, Employees, Participants, and their estates
and beneficiaries.

 
Article 4

 
Shares Subject to the Plan

 
4.1            Number of Shares.  Subject to adjustment as provided in Sections 4.2 and 4.3, the aggregate number of shares of Stock which may be

issued or transferred pursuant to Awards under the Plan shall be the sum of: (i) the number of shares of common stock of the Company which remain



available for grants of options or other awards under the Prior Plan as of the Effective Date, plus (ii) the number of Shares that, after the Effective Date,
would again become available for issuance pursuant to the reserved share replenishment provisions of the Prior Plan as a result of, stock options issued
thereunder expiring or becoming unexercisable for any reason before being exercised in full, or, as a result of restricted stock being forfeited to the Company
or repurchased by the Company pursuant to the terms of the agreements governing such shares, plus (iii) the number of Shares, that are forfeited under the
Prior Plan, other than Shares described in Section 4.1 (i) and 4.1 (ii) above. The share replenishment provisions of the two immediately preceding Sections
4.1 (ii) and 4.1 (iii) shall be effective regardless of whether the Prior Plan has terminated or remains in effect.  Outstanding Options under the
Pharmacyclics, Inc. 1995 Stock Option Plan that expired unexercised will be taken into account.  Notwithstanding the foregoing, in order that the applicable
regulations under the Code relating to Incentive Stock Options be satisfied, the maximum number of shares of Stock that may be delivered upon exercise of
Incentive Stock Options shall be 5,000,000, as adjusted under Sections 4.2 and 4.3.

 
4.2            Share Accounting.  Without limiting the discretion of the Committee under this section, the following rules will apply for purposes of the

determination of the number of Shares available for grant under the Plan or compliance with the foregoing limits:
 

(a)            If an outstanding Award for any reason expires or is terminated or canceled without having been exercised or settled in full, or if
Shares acquired pursuant to an Award subject to forfeiture are forfeited under the terms of the Plan or the relevant Award, the Shares allocable to the
terminated portion of such Award or such forfeited Shares shall again be available for issuance under the Plan.

 
(b)            Shares shall not be deemed to have been issued pursuant to the Plan with respect to any portion of an Award that is settled in

cash, other than an Option.
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(c)            If the exercise price of an Option is paid by tender to the Company, or attestation to the ownership, of Shares owned by the

Participant, or an Option is settled without the payment of the exercise price, or the payment of taxes with respect to any Award is settled by a net exercise,
the number of shares available for issuance under the Plan shall be reduced by the gross number of shares for which the Option is exercised or other Awards
that have vested.

 
4.3            Adjustments in Authorized Plan Shares and Outstanding Awards.  In the event of any merger, reorganization, consolidation,

recapitalization, separation, split-up, liquidation, Share combination, Stock split, Stock dividend, or other change in the corporate structure of the Company
affecting the Shares, an adjustment shall be made in a manner consistent with Section 422 of the Code for Incentive Stock Options and in a manner consistent
with Section 409A of the Code for Non-Qualified Stock Options and, for Qualified Performance-Based Compensation, in accordance with Section 162(m) of
the Code in the number and class of Shares which may be delivered under the Plan (including but not limited to individual limits), and in the number and
class of and/or price of Shares subject to outstanding Awards granted under the Plan, and/or the number of outstanding Options, Shares of Restricted Stock,
and Performance Shares (and Restricted Stock Units, Performance Stock Units and other Awards whose value is based on a number of Shares) constituting
outstanding Awards, as may be determined to be appropriate and equitable by the Committee, in its sole discretion, to prevent dilution or enlargement of
rights.

 
4.4            Limitation on Number of Shares Subject to Awards.  Notwithstanding any provision in the Plan to the contrary, and subject to Section 4.3,

the maximum number of shares of Stock with respect to one or more Awards that may be granted to any one Participant during each calendar year shall be
500,000, provided that in no event shall any Participant receive one or more Awards of Restricted Stock or Other Stock-Based Awards in excess of 100,000
shares of Stock.

 
Article 5

 
Eligibility and Participation

 
5.1            General.  Persons eligible to participate in this Plan include Employees, Consultants and all members of the Board, as determined by the

Committee.
 
5.2            Foreign Participants.  In order to assure the viability of Awards granted to Participants employed in foreign countries, the Committee may

provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom.  Moreover, the
Committee may approve such supplements to, or amendments, restatements, or alternative versions of, the Plan as it may consider necessary or appropriate
for such purposes without thereby affecting the terms of the Plan as in effect for any other purpose; provided, however, that no such supplements,
amendments, restatements, or alternative versions shall increase the share limitations contained in Section 4.1 of the Plan.

 
Article 6

 
Stock Options

 
6.1            Grant of Options.  Subject to the terms and provisions of the Plan, Options may be granted to eligible Employees at any time and from

time to time, and under such terms and conditions, as shall be determined by the Committee; provided, however, that no Award of an Incentive Stock Option
may be made pursuant to this Plan after the tenth (10th) anniversary of the Effective Date.  In addition, the Committee may, from time to time, provide for the
payment of Dividend Equivalents on Options, prospectively and/or retroactively, on such terms and conditions as the Committee may require.  The
Committee shall have discretion in determining the number of Shares subject to Options granted to each Employee, subject to the limitations set forth in
Article 4.

 
6.2            Form of Issuance.  Each Option grant may be issued in the form of an Award Agreement and/or may be recorded on the books and records

of the Company for the account of the Participant.  If an Option is not
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issued in the form of an Award Agreement, then the Option shall be deemed granted as determined by the Committee.  The terms and conditions of an Option
shall be set forth in the Award Agreement, in the notice of the issuance of the grant, or in such other documents as the Committee shall determine.  Such terms
and conditions shall include the Exercise Price, the duration of the Option, the number of Shares to which an Option pertains (unless otherwise provided by
the Committee, each Option may be exercised to purchase one Share), and such other provisions as the Committee shall determine.

 
6.3            Exercise Price.  Unless a greater Exercise Price is determined by the Committee, the Exercise Price for each Option awarded under this

Plan shall be equal to one hundred percent (100%) of the Fair Market Value of a Share on the date the Option is granted.  Subject to adjustment as provided in
Section 4.3 herein or as otherwise provided herein, the terms of an Option may not be amended to reduce the exercise price nor may Options be cancelled or
exchanged for cash, other awards or Options with an exercise price that is less than the exercise price of the original Options.

 
In the case of an Incentive Stock Option granted to any individual who, at the date of grant, owns stock possessing more than ten percent (10%) of

the total combined voting power all classes of stock of the Company, such Incentive Stock Option shall be granted at a price that is not less than one hundred
and ten percent (110%) of Fair Market Value on the date of grant and such Incentive Stock Option shall be exercisable for no more than five (5) years from
the date of grant.

 
6.4            Duration of Options.  Each Option shall expire at such time as the Committee shall determine at the time of grant (which duration may be

extended by the Committee); provided, however, that no Option shall be exercisable later than the tenth (10th) anniversary date of its grant.  In the event the
Committee does not specify the expiration date of an Option, then such Option will expire on the tenth (10th) anniversary date of its grant, except as
otherwise provided herein.

 
In the case of an Incentive Stock Option, such Incentive Stock Option may not be exercised to any extent by anyone after the first to occur of the

following events:
 

(a)            The expiration date of the Incentive Stock Option.
 
(b)            One year after the date of the Participant’s Termination of Employment on account of Disability or death.  Upon the Participant’s

Disability or death, any Incentive Stock Options exercisable at the Participant’s Disability or death may be exercised by the Participant’s legal representative
or representatives, by the person or persons entitled to do so pursuant to the Participant’s last will and testament, or, if the Participant fails to make
testamentary disposition of such Incentive Stock Option or dies intestate, by the person or persons entitled to receive the Incentive Stock Option pursuant to
the applicable laws of descent and distribution.

 
(c)            Three (3) months after the date of the Participant’s Termination of Employment for any reason other than Disability or

death.  Whether a Participant continues to be an employee shall be determined in accordance with Treas. Reg. Section 1.421-1(h)(2).
 

6.5            Vesting of Options.  A grant of Options shall vest at such times and under such terms and conditions as determined by the Committee
including, without limitation, suspension of a Participant’s vesting during all or a portion of a Participant’s leave of absence.  The Committee shall have the
right to accelerate the vesting of any Option; however, the Chairman of the Board, or his successors, or such other persons designated by the Committee, shall
have the authority to accelerate the vesting of Options for any Participant who is not an Insider.

 
6.6            Exercise of Options.  Options granted under the Plan shall be exercisable at such times and be subject to such restrictions and conditions

as the Committee shall in each instance approve, which need not be the same for each grant or for each Participant; provided, however, that during a
Participant’s lifetime, an Incentive Stock Option may be exercised only by the Participant.  Exercises of Options may be effected only on days and during the
hours NASDAQ is open for regular trading.  The Company may change or limit the times or days
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Options may be exercised.  If an Option expires on a day or at a time when exercises are not permitted, then the Options may be exercised no later than the
immediately preceding date and time that the Options were exercisable.

 
An Option shall be exercised by providing notice to the designated agent selected by the Company (if no such agent has been designated, then to the

Company), in the manner and form determined by the Company, which notice shall be irrevocable, setting forth the exact number of Shares with respect to
which the Option is being exercised and including with such notice payment of the Exercise Price, as applicable.  When an Option has been transferred, the
Company or its designated agent may require appropriate documentation that the person or persons exercising the Option, if other than the Participant, has the
right to exercise the Option.  No Option may be exercised with respect to a fraction of a Share.

 
Additionally, the Participant shall give the Company prompt notice of any disposition of shares of Stock acquired by exercise of an Incentive Stock

Option within (i) two years from the date of grant of such Incentive Stock Option or (ii) one year after the transfer of such shares of Stock to the Participant.
 
6.7            Individual Dollar Limitation.  The aggregate Fair Market Value (determined as of the time the Option is granted) of all shares of Stock

with respect to which Incentive Stock Options are first exercisable by a Participant in any calendar year may not exceed $100,000.00 or such other limitation
as imposed by Section 422(d) of the Code.  To the extent that Incentive Stock Options are first exercisable by a Participant in excess of such limitation, the
excess shall be considered Non-Qualified Stock Options.

 
6.8            Payment.  Unless otherwise determined by the Committee, the Exercise Price shall be paid in full at the time of exercise.  No Shares shall

be issued or transferred until full payment has been received or the next business day thereafter, as determined by Pharmacyclics.
 
The Committee may, from time to time, determine or modify the method or methods of exercising Options or the manner in which the Exercise Price

is to be paid.            Unless otherwise provided by the Committee in full or in part:
 

(a)            Payment may be made in cash.
 
(b)            Payment may be made by delivery of Shares owned by the Participant in partial (if in partial payment, then together with cash) or

full payment.
 



(c)            If the Company has designated a stockbroker to act as the Company’s agent to process Option exercises, an Option may be
exercised by issuing an exercise notice together with instructions to such stockbroker irrevocably instructing the stockbroker: (i) to immediately sell (which
shall include an exercise notice that becomes effective upon execution of a sale order) a sufficient portion of the Shares to be received from the Option
exercise to pay the Exercise Price of the Options being exercised and the required tax withholding, and (ii) to deliver on the settlement date the portion of the
proceeds of the sale equal to the Exercise Price and tax withholding to the Company.  In the event the stockbroker sells any Shares on behalf of a Participant,
the stockbroker shall be acting solely as the agent of the Participant, and the Company disclaims any responsibility for the actions of the stockbroker in
making any such sales.  However, if the Participant is an Insider, then the instruction to the stock broker to sell in the preceding sentence is intended to
comply with the requirements of Rule 10b5-1(c)(1)(i)(B) of the Exchange Act to the extent permitted by law.  No Shares shall be issued until the settlement
date and until the proceeds (equal to the Exercise Price and tax withholding) are paid to the Company.

 
(d)            At any time, the Committee may, in addition to or in lieu of the foregoing, provide that an Option may be “stock settled,” which

shall mean upon exercise of an Option, the Company may fully satisfy its obligation under the Option by delivering that number of shares of Stock found by
taking the difference between (i) the Fair Market Value of the Stock on the exercise date, multiplied by the number of Options being exercised and (ii) the
total Exercise Price of the Options being exercised, and dividing such difference by the Fair Market Value of the Stock on the exercise date.
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If payment is made by the delivery of Shares, the value of the Shares delivered shall be equal to the then most recent Fair Market Value of the Shares

established before the exercise of the Option.
 
Restricted Stock may not be used to pay the Exercise Price.
 
Notwithstanding any other provision of the Plan to the contrary, no Participant who is a member of the Board or an “Executive Officer” of the

Company shall be permitted to pay the Exercise Price of an Option in any method which would violate Section 13(h) of the Exchange Act.
 
6.9            Termination of Employment.  Unless otherwise provided by the Committee, the following limitations on exercise of Options shall apply

upon Termination of Employment:
 

(a)            Termination by Death or Disability.  In the event of the Participant’s Termination of Employment by reason of death or Disability,
all outstanding Options granted to that Participant shall immediately vest as of the date of Termination of Employment and may be exercised, if at all, no
more than five (5) years from the date of the Termination of Employment, unless the Options, by their terms, expire earlier.

 
(b)            Termination for Cause.  In the event of the Participant’s Termination of Employment by the Company for Cause, all outstanding

Options held by the Participant shall immediately be forfeited to the Company and no additional exercise period shall be allowed, regardless of the vested
status of the Options.

 
(c)            Other Termination of Employment.  In the event of the Participant’s Termination of Employment for any reason other than the

reasons set forth in (a) or (b), above:
 

(i)            All outstanding Options which are vested as of the effective date of Termination of Employment may be exercised, if at
all, no more than five (5) years from the date of Termination of Employment if the Participant is eligible to retire, or three (3) months from the date of the
Termination of Employment if the Participant is not eligible to retire, as the case may be, unless in either case the Options, by their terms, expire earlier; and

 
(ii)           In the event of the death of the Participant after Termination of Employment, this paragraph (c) shall still apply and not

paragraph (a), above.
 

(d)            Options not Vested at Termination.  Except as provided in paragraph (a)  above, all Options held by the Participant which are not
vested on or before the effective date of Termination of Employment shall immediately be forfeited to the Company (and the Shares subject to such forfeited
Options shall once again become available for issuance under the Plan).

 
(e)            Other Terms and Conditions.  Notwithstanding the foregoing, the Committee may, in its sole discretion, establish different, or

waive, terms and conditions pertaining to the effect of Termination of Employment on Options, whether or not the Options are outstanding, but no such
modification shall shorten the terms of Options issued prior to such modification or otherwise be materially adverse to the Participant.

 
6.10            Restrictions on Exercise and Transfer of Options.  Unless otherwise provided by the Committee:
 

(a)            During the Participant’s lifetime, the Participant’s Options shall be exercisable only by the Participant or by the Participant’s
guardian or legal representative.  After the death of the Participant, except as otherwise provided by Article 10, an Option shall only be exercised by the
holder thereof (including, but not limited to, an executor or administrator of a decedent’s estate) or his or her guardian or legal representative.
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(b)            No Option shall be transferable except: (i) in the case of the Participant, only upon the Participant’s death and in accordance with

Article 10; and (ii) in the case of any holder after the Participant’s death, only by will or by the laws of descent and distribution; and (iii) pursuant to a
domestic relations order.

 
Article 7

 
Restricted Stock

 
7.1            Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant

Shares of Restricted Stock to eligible Employees in such amounts, subject to the limitations in Article 4, and upon such terms and conditions as the



Committee shall determine.  In addition to any other terms and conditions imposed by the Committee, vesting of Restricted Stock may be conditioned upon
the achievement of Performance Goals in the same manner as provided in Section 8.6, herein, with respect to Performance-Based Awards.

 
7.2            Restricted Stock Agreement.  The Committee may require, as a condition to receiving a Restricted Stock Award, that the Participant enter

into a Restricted Stock Award Agreement, setting forth the terms and conditions of the Award.  In lieu of a Restricted Stock Award Agreement, the
Committee may provide the terms and conditions of an Award in a notice to the Participant of the Award, on the Stock certificate representing the Restricted
Stock, in the resolution approving the Award, or in such other manner as it deems appropriate.

 
7.3            Transferability.  Except as otherwise provided in this Article 7, and subject to any additional terms in the grant thereof, Shares of

Restricted Stock granted herein may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until fully vested.
 
7.4            Restrictions.  The Restricted Stock shall be subject to such vesting terms, including the achievement of Performance Goals (as described

in Section 8.6), as may be determined by the Committee.  Unless otherwise provided by the Committee, to the extent Restricted Stock is subject to any
condition to vesting, if such condition or conditions are not satisfied by the time the period for achieving such condition has expired, such Restricted Stock
shall be forfeited.  The Committee may impose such other conditions and/or restrictions on any Shares of Restricted Stock granted pursuant to the Plan as it
may deem advisable including but not limited to a requirement that Participants pay a stipulated purchase price for each Share of Restricted Stock and/or
restrictions under applicable Federal or state securities laws; and may legend the certificates representing Restricted Stock to give appropriate notice of such
restrictions.  The Committee may also grant Restricted Stock without any terms or conditions in the form of vested Stock Awards.

 
The Company shall also have the right to retain the certificates representing Shares of Restricted Stock in the Company’s possession until such time

as the Shares are fully vested and all conditions and/or restrictions applicable to such Shares have been satisfied.
 
7.5            Removal of Restrictions.  Except as otherwise provided in this Article 7 or otherwise provided in the grant thereof, Shares of Restricted

Stock covered by each Restricted Stock grant made under the Plan shall become freely transferable by the Participant after completion of all conditions to
vesting, if any.  However, the Committee, in its sole discretion, shall have the right to immediately vest the shares and waive all or part of the restrictions and
conditions with regard to all or part of the Shares held by any Participant at any time.

 
7.6            Voting Rights, Dividends and Other Distributions.  Participants holding Shares of Restricted Stock granted hereunder may exercise full

voting rights and shall receive all dividends and distributions paid with respect to such Shares.  The Committee may require that dividends and other
distributions, other than regular cash dividends, paid to Participants with respect to Shares of Restricted Stock be subject to the same restrictions and
conditions as the Shares of Restricted Stock with respect to which they were paid.  If any such dividends or distributions are paid in Shares, the Shares shall
automatically be subject to the same restrictions and conditions as the Shares of Restricted Stock with respect to which they were paid.
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7.7            Termination of Employment Due to Death or Disability.  In the event of the Participant’s Termination of Employment by reason of death

or Disability, unless otherwise determined by the Committee, all restrictions imposed on outstanding Shares of Restricted Stock held by the Participant shall
immediately lapse and the Restricted Stock shall immediately become fully vested as of the date of Termination of Employment.

 
7.8            Termination of Employment for Other Reasons.  Unless otherwise provided by the Committee, in the event of the Participant’s

Termination of Employment for any reason other than those specifically set forth in Section 7.7 herein, all Shares of Restricted Stock held by the Participant
which are not vested as of the effective date of Termination of Employment immediately shall be forfeited and returned to the Company.

 
7.9            Restricted Stock Units.  In lieu of or in addition to Restricted Stock, the Committee may grant Restricted Stock Units under such terms

and conditions as shall be determined by the Committee.  Restricted Stock Units shall be subject to the same terms and conditions under this Plan as
Restricted Stock except as otherwise provided in this Plan or as otherwise provided by the Committee.  Except as otherwise provided by the Committee, the
award shall be settled and paid out promptly upon vesting (to the extent permitted by Section 409A of the Code), and the Participant holding such Restricted
Stock Units shall receive, as determined by the Committee, Shares (or cash equal to the Fair Market Value of the number of Shares as of the date the Award
becomes payable) equal to the number of such Restricted Stock Units.  Restricted Stock Units shall not be transferable, shall have no voting rights, and shall
not receive dividends, but shall, unless otherwise provided by the Committee, receive Dividend Equivalents at the time and at the same rate as dividends are
paid on Shares with the same record and pay dates.  Upon a Participant’s Termination of Employment due to death or Disability, the Committee will
determine whether there should be any acceleration of vesting.

 
Article 8

 
Performance-Based Awards

 
8.1            Purpose.  The purpose of this Article 8 is to provide the Committee the ability to qualify Awards other than Options and SARs and that are

granted pursuant to Articles 7 and 9 (other than SARs awarded under Section 9.5) as Qualified Performance-Based Compensation.  If the Committee, in its
discretion, decides to grant a Performance-Based Award to a Covered Employee, the provisions of this Article 8 shall control over any contrary provision
contained in Articles 7 or 9; provided, however, that the Committee may in its discretion grant Awards to Covered Employees that are based on Performance
Criteria or Performance Goals but that do not satisfy the requirements of this Article 8.

 
8.2            Applicability.  This Article 8 shall apply only to those Covered Employees selected by the Committee to receive Performance-Based

Awards.  The designation of a Covered Employee as a Participant for a Performance Period shall not in any manner entitle the Participant to receive an Award
for the period.  Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not require designation of such
Covered Employee as a Participant in any subsequent Performance Period and designation of one Covered Employee as a Participant shall not require
designation of any other Covered Employees as a Participant in such period or in any other period.

 
8.3            Procedures with Respect to Performance-Based Awards.  To the extent necessary to comply with the Qualified Performance-Based

Compensation requirements of Section 162(m) of the Code, with respect to any Award granted under Articles 7 and 9 which may be granted to one or more
Covered Employees, no later than ninety (90) days following the commencement of any fiscal year in question or any other designated fiscal period or period
of service, and not later than after twenty-five percent (25%) of such period has elapsed (or such other time as may be required or permitted by
Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more Covered Employees, (b) select the Performance Criteria applicable to



the Performance Period, (c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period,
and (d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as applicable, to be earned by
each Covered Employee for such Performance Period.  Following the completion of each Performance Period, the Committee shall certify in writing whether
the applicable Performance
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Goals have been achieved for such Performance Period.  In determining the amount earned by a Covered Employee, the Committee shall have the right to
reduce or eliminate (but not to increase) the amount payable at a given level of performance to take into account additional factors that the Committee may
deem relevant to the assessment of individual or corporate performance for the Performance Period.

 
8.4            Payment of Performance-Based Awards.  Unless otherwise provided in the applicable Award Agreement, a Participant must be employed

by the Company or a Subsidiary on the day a Performance-Based Award for such Performance Period is paid to the Participant.  Furthermore, a Participant
shall be eligible to receive payment pursuant to a Performance-Based Award for a Performance Period only if the Performance Goals for such period are
achieved.

 
8.5            Performance Period.  The Performance Period is set by the Committee for each Award.
 
8.6            Performance Goals.  For each Performance-Based Award, the Committee shall establish (and may establish for other Awards)

performance objectives (“Performance Goals”) for the Company, its Subsidiaries, and/or divisions of any of foregoing, using the Performance Criteria and
other factors set forth in (a) and (b), below.  It may also use other criteria or factors in establishing Performance Goals in addition to or in lieu of the
foregoing.  A Performance Goal may be stated as an absolute value or as a value determined relative to an index, budget, prior period, similar measures of a
peer group of other companies or other standard selected by the Committee.  Performance Goals shall include payout tables, formulas or other standards to be
used in determining the extent to which the Performance Goals are met, and, if met, the number of Performance Shares and/or Performance Stock Units
which would be converted into Stock and/or cash (or the rate of such conversion) and distributed to Participants in accordance with Section 8.6.  Unless
previously canceled or reduced, Performance Shares and Performance Stock Units which may not be converted because of failure in whole or in part to
satisfy the relevant Performance Goals or for any other reason shall be canceled at the time they would otherwise be distributable.

 
The Performance Criteria which the Committee is authorized to use, in its sole discretion, are any of the following criteria or any combination

thereof, including but not limited to the offset against each other of any combination of the following criteria:
 

(a)            Financial performance of the Company (on a consolidated basis), of one or more of its Subsidiaries, and/or a division of any of
the foregoing.  Such financial performance may be based on net income, economic value added (as determined by the Committee), EBITDA (earnings before
interest, taxes, depreciation and amortization), revenues, sales, expenses, costs, gross margin, operating margin, profit margin, pre-tax profit, market share,
volumes of a particular product or service or category thereof, including but not limited to a product’s life cycle (for example, products introduced in the last
two years), number of customers, number of products for sale, return on net assets, return on assets, return on capital, return on invested capital, cash flow,
free cash flow, operating cash flow, operating revenues, operating expenses, operating income, and/or completion of capital raising transaction.

 
(b)            Service performance of the Company (on a consolidated basis), of one or more of its Subsidiaries, and/or of a division of any of

the foregoing.  Employee satisfaction, employee retention, product development, completion of a joint venture or other corporate transaction, completion of
an identified special project, and effectiveness of management.

 
(c)            The Company’s Stock price, return on stockholders’ equity, total stockholder return (Stock price appreciation plus dividends,

assuming the reinvestment of dividends), and/or earnings per Share.
 
(d)            Impacts of acquisitions, dispositions, or restructurings, on any of the foregoing.

 
Unless otherwise provided by the Committee at any time, no such adjustment shall be made for a current or former executive officer to the extent

such adjustment would cause an Award to fail to satisfy the performance based exemption of Section 162(m) of the Code.
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If the material terms of the Performance Criteria are not changed, they will be disclosed to and reported to the stockholders no later than the first

stockholder meeting that occurs in the fifth year following the year in which stockholders previously approved the Performance Criteria.
 
8.7            Additional Limitations.  Notwithstanding any other provision of the Plan, any Award which is granted to a Covered Employee and is

intended to constitute Qualified Performance-Based Compensation shall be subject to any additional limitations set forth in Section 162(m) of the Code that
are requirements for qualification as qualified performance-based compensation as described in Section 162(m) of the Code, and the Plan shall be deemed
amended to the extent necessary to conform to such requirements.

 
8.8            Termination of Employment for Cause.  In the event of the Termination of Employment of a Participant by the Company for Cause, all

Performance Stock Units and Performance Shares shall be forfeited by the Participant to the Company.
 
8.9            Nontransferability.  Performance Stock Units and Performance Shares may not be sold, transferred, pledged, assigned, or otherwise

alienated or hypothecated, other than in accordance with Article 10 or pursuant to a domestic relations order.
 

Article 9
 

Other Types of Awards
 

9.1            Performance Share Awards.  Any Participant selected by the Committee may be granted one or more Performance Share awards which
shall be denominated in a number of shares of Stock and which may be linked to any one or more of the Performance Criteria or other specific performance



criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the Committee.  In
making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the specific type of award) the
contributions, responsibilities and other compensation of the particular Participant.

 
9.2            Performance Stock Units. Any Participant selected by the Committee may be granted one or more Performance Stock Unit awards which

shall be denominated in units of value including dollar value of shares of Stock and which may be linked to any one or more of the Performance Criteria or
other specific performance criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods
determined by the Committee.  In making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the
specific type of award) the contributions, responsibilities and other compensation of the particular Participant.

 
9.3            Dividend Equivalents.
 

(a)            Any Participant selected by the Committee may be granted Dividend Equivalents based on the dividends declared on the shares of
Stock that are subject to any Award, to be credited as of dividend payment dates, during the period between the date the Award is granted and the date the
Award is exercised, vests or expires, as determined by the Committee.  Such Dividend Equivalents shall be converted to cash or additional shares of Stock by
such formula and at such time and subject to such limitations as may be determined by the Committee, in a matter consistent with the rules of Section 409A
of the Code.

 
(b)            Dividend Equivalents granted with respect to Options or SARs shall be payable, with respect to pre-exercise periods, regardless

of whether such Option or SAR is subsequently exercised.
 

9.4            Deferred Stock.  Any Participant selected by the Committee may be granted an award of Deferred Stock in the manner determined from
time to time by the Committee.  The number of shares of Deferred
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Stock shall be determined by the Committee and may be linked to the Performance Criteria or other specific performance criteria determined to be
appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the Committee.  Stock underlying a
Deferred Stock Award will not be issued until the Deferred Stock Award has vested, pursuant to a vesting schedule or performance criteria set by the
Committee.  Unless otherwise provided by the Committee, a Participant awarded Deferred Stock shall have no rights as a Company stockholder with respect
to such Deferred Stock until such time as the Deferred Stock Award has vested and the Stock underlying the Deferred Stock Award has been issued.

 
9.5            Stock Appreciation Rights.  Any Participant selected by the Committee may be granted one or more SARs.  SARs may be granted alone

or in tandem with Options. With respect to SARs granted in tandem with Options, the exercise of either such Options or such SARs shall result in the
simultaneous cancellation of the same number of tandem SARs or Options, as the case may be. The exercise price per share of Stock covered by a SAR
granted pursuant to the Plan shall be equal to or greater than Fair Market Value on the date the SAR was granted.  The term of each SAR shall be determined
by the Committee in its sole discretion, but in no event shall the term exceed ten (10) years from the date of grant.  SARs may be settled in the form of cash,
shares of Stock or a combination of cash and shares of Stock, as determined by the Committee.

 
9.6            Other Stock-Based Awards.  Any Participant selected by the Committee may be granted one or more Awards that provide Participants

with shares of Stock or the right to purchase shares of Stock or that have a value derived from the value of, or an exercise or conversion privilege at a price
related to, or that are otherwise payable in shares of Stock and which may be linked to any one or more of the Performance Criteria or other specific
performance criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the
Committee.  In making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the specific type of
Award) the contributions, responsibilities and other compensation of the particular Participant.

 
9.7            Performance Bonus Awards.  Any Participant selected by the Committee may be granted one or more Performance-Based Awards in the

form of a cash bonus (a “Performance Bonus Award”) payable upon the attainment of Performance Goals that are established by the Committee and relate to
one or more of the Performance Criteria, in each case on a specified date or dates or over any period or periods determined by the Committee.  Any such
Performance Bonus Award paid to a Covered Employee shall be based upon objectively determinable bonus formulas established in accordance with
Article 8.  The maximum amount of any Performance Bonus Award payable to a Covered Employee with respect to any fiscal year of the Company shall not
exceed $1,500,000.

 
9.8            Term.  Except as otherwise provided herein, the term of any Award of Performance Shares, Performance Stock Units, Dividend

Equivalents, Deferred Stock, Restricted Stock Units or Other Stock-Based Award shall be set by the Committee in its discretion.
 
9.9            Exercise or Purchase Price.  The Committee may establish the exercise or purchase price, if any, of any Award of Performance Shares,

Performance Stock Units, Deferred Stock, Restricted Stock Units or Other Stock-Based Award; provided, however, that such price shall not be less than the
par value of a share of Stock on the date of grant, unless otherwise permitted by applicable state law.

 
9.10          Exercise Upon Termination of Employment or Service.  An Award of Performance Shares, Performance Stock Units, Dividend

Equivalents, Deferred Stock, Restricted Stock Units and Other Stock-Based Award shall only be exercisable or payable while the Participant is an Employee,
Consultant or a member of the Board, as applicable; provided, however, that the Committee in its sole and absolute discretion may provide that an Award of
Performance Shares, Performance Stock Units, Dividend Equivalents, Deferred Stock, Restricted Stock Units or Other Stock-Based Award may be exercised
or paid subsequent to a Termination of Employment, or following a Change in Control of the Company, or because of the Participant’s retirement, death or
disability, or otherwise; provided, however, that any such provision with respect to Performance Shares or Performance Stock Units shall be subject to the
requirements of Section 162(m) of the Code that apply to Qualified Performance-Based Compensation.
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9.11          Form of Payment.  Payments with respect to any Awards granted under this Article 9 shall be made in cash, in Stock or a combination of

both, as determined by the Committee.



 
9.12          Award Agreement.  All Awards under this Article 9 shall be subject to such additional terms and conditions as determined by the

Committee and shall be evidenced by a written Award Agreement.
 
9.13          Termination of Employment for Cause.  In the event of the Termination of Employment of a Participant by the Company for Cause, all

Awards under this Article 9 shall be forfeited by the Participant to the Company.
 
9.14          Nontransferability.  Unless otherwise provided by the Committee, all Awards under this Article 9 may not be sold, transferred, pledged,

assigned, or otherwise alienated or hypothecated, other than in accordance with Article 10 or pursuant to a domestic relations order.
 

Article 10
 

Beneficiary Designation
 

Notwithstanding Section 6.10, 7.3, 7.9 and 9.14, a Participant may, in the manner determined by the Committee, designate a beneficiary to exercise
the rights of the Participant and to receive any distribution with respect to any Award upon the Participant’s death.  A beneficiary, legal guardian, legal
representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Award Agreement applicable
to the Participant, except to the extent the Plan and Award Agreement otherwise provide, and to any additional restrictions deemed necessary or appropriate
by the Committee.  If the Participant is married and resides in a community property state, a designation of a person other than the Participant’s spouse as his
or her beneficiary with respect to more than fifty percent (50%) of the Participant’s interest in the Award shall not be effective without the prior written
consent of the Participant’s spouse.  If no beneficiary has been designated or survives the Participant, payment shall be made to the person entitled thereto
pursuant to the Participant’s will or the laws of descent and distribution.  Subject to the foregoing, a beneficiary designation may be changed or revoked by a
Participant at any time provided the change or revocation is filed with the Committee.

 
Article 11

 
Employee Matters

 
11.1          Employment Not Guaranteed.  Nothing in the Plan shall interfere with or limit in any way the right of the Company or any Subsidiary to

terminate any Participant’s Employment at any time, nor confer upon any Participant any right to continue in the employ of the Company or one of its
Subsidiaries.

 
11.2          Participation.  No Employee shall have the right to be selected to receive an Award under this Plan, or, having been so selected, to be

selected to receive a future Award.
 
11.3          Reimbursement of Company for Unearned or Ill-gotten Gains.  Unless otherwise specifically provided in an Award Agreement, and to the

extent permitted by Applicable Law, if the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with
any financial reporting requirement under the securities laws, the Committee may, without obtaining the approval or consent of the Company’s shareholders
or of any Participant, require that any Participant who personally engaged in one of more acts of fraud or misconduct that have caused or partially caused the
need for such restatement or any current or former chief executive officer, chief financial officer, or executive officer, regardless of their conduct,  to
reimburse the Company in a manner consistent with Section 409A of the Code, if the Award constitutes “Non-Qualified Deferred Compensation,” for all or
any portion of any Awards granted or settled under this Plan (with each such case being a “Reimbursement”), or the Committee may require the Termination
or Rescission of, or the Recapture associated with, any Award, in excess of the amount the Participant would have received under the accounting restatement.
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Article 12

 
Change in Control

 
Unless the Committee provides otherwise prior to the grant of an Award, upon the occurrence of a Change in Control, the following shall apply to

such Award:
 

(a)            Any and all Options granted hereunder to a Participant immediately shall become vested and exercisable upon the Termination of
Employment of the Participant by the Company or by the Participant for “Good Reason”;

 
(b)            Any restriction periods and all restrictions imposed on Restricted Stock and Restricted Stock Units shall lapse and they shall

immediately become fully vested upon the Termination of Employment of the Participant by the Company or by the Participant for “Good Reason” provided,
Restricted Stock Units shall be settled in accordance with the terms of the grant without regard to the Change in Control unless the Change in Control
constitutes a “change in control event” within the meaning of Section 409A of the Code and such Termination of Employment occurs within two years
following such Change in Control, in which case the Restricted Stock Units shall be settled and paid out with such Termination of Employment;

 
(c)            Unless otherwise determined by the Committee, the payout of Performance Stock Units and Performance Shares shall be

determined exclusively by the attainment of the Performance Goals established by the Committee, which may not be modified after the Change in Control,
and Pharmacyclics shall not have the right to reduce the Awards for any other reason;

 
(d)            For purposes of this Plan, “Good Reason” means in connection with a termination of employment by a Participant within two

(2) years following a Change in Control, (a) a material adverse alteration in the Participant’s position or in the nature or status of the Participant’s
responsibilities from those in effect immediately prior to the Change in Control, or (b) any material reduction in the Participant’s base salary rate or target
annual bonus, in each case as in effect immediately prior to the Change in Control, or (c) the relocation of the Participant’s principal place of employment to a
location that is more than fifty (50) miles from the location where the Participant was principally employed at the time of the Change in Control or materially
increases the time of the Participant’s commute as compared to the Participant’s commute at the time of the Change in Control (except for required travel on
the Company’s business to an extent substantially consistent with the Participant’s customary business travel obligations in the ordinary course of business
prior to the Change in Control).



 
In order to invoke a Termination of Employment for Good Reason, a Participant must provide written notice to Pharmacyclics or the Employer with

respect to which the Participant is employed or providing services of the existence of one or more of the conditions constituting Good Reason within ninety
(90) days following the Participant’s knowledge of the initial existence of such condition or conditions, specifying in reasonable detail the conditions
constituting Good Reason, and Pharmacyclics shall have thirty (30) days following receipt of such written notice (the “Cure Period”) during which it may
remedy the condition.  In the event that Pharmacyclics or the Employer fails to remedy the condition constituting Good Reason during the applicable Cure
Period, the Participant’s “separation from service” (within the meaning of Section 409A of the Code) must occur, if at all, within two (2) years following such
Cure Period in order for such termination as a result of such condition to constitute a Termination of Employment for Good Reason.

 
Article 13

 
Amendment, Modification, and Termination

 
13.1          Amendment, Modification, and Termination.  With the approval of the Board, at any time and from time to time, the Committee may

terminate, amend or modify the Plan; provided, however, that (a) to the extent necessary and desirable to comply with any applicable law, regulation, or stock
exchange rule, the Company
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shall obtain stockholder approval of any Plan amendment in such a manner and to such a degree as required, and (b) stockholder approval is required for any
amendment to the Plan that (i) increases the number of shares available under the Plan (other than any adjustment as provided by Section 4.3), or (ii) permits
the Committee to grant Options with an Exercise Price that is below Fair Market Value on the date of grant, or (iii) permits the Committee to extend the
exercise period for an Option beyond ten (10) years from the date of grant, or (iv) results in a material increase in benefits or a change in eligibility
requirements, or (v) change the granting corporation or (vi) the type of stock.  Notwithstanding any provision in this Plan to the contrary, absent approval of
the stockholders of the Company, no Option may be amended to reduce the per share Exercise Price of the shares subject to such Option below the per share
exercise price as of the date the Option is granted and, except as permitted by Section 4.3, no Option may be granted in exchange for, or in connection with,
the cancellation or surrender of an Option having a higher per share Exercise Price.

 
13.2          Awards Previously Granted.  No termination, amendment, or modification of the Plan or any Award (other than Performance Shares or

Performance Stock Units) shall adversely affect in any material way any Award previously granted under the Plan, without the written consent of the
Participant holding such Award; provided, however, that any such modification made for the purpose of complying with Section 409A of the Code may be
made by the Company without the consent of any Participant.

 
13.3          Delay in Payment.  To the extent required in order to avoid the imposition of any interest and/or additional tax under Section 409A(a)(1)

(B) of the Code, any amount that is considered deferred compensation under the Plan or Agreement and that is required to be postponed pursuant to
Section 409A of the Code, following the a Participant’s Termination of Employment shall be delayed for six (6) months if a Participant is deemed to be a
“specified employee” as defined in Section 409A(a)(2)(i)(B) of the Code; provided that, if the Participant dies during the postponement period prior to the
payment of the postponed amount, the amounts withheld on account of Section 409A of the Code shall be paid to the executor or administrator of the
decedent’s estate within 60 days following the date of his death.  A “Specified Employee” means any Participant who is a “key employee” (as defined in
Section 416(i) of the Code without regard to paragraph (5) thereof), as determined by Pharmacyclics in accordance with its uniform policy with respect to all
arrangements subject to Section 409A of the Code, based upon the twelve (12) month period ending on each December 31st (such twelve (12) month period
is referred to below as the “identification period”).  All Participants who are determined to be key employees under Section 416(i) of the Code (without regard
to paragraph (5) thereof) during the identification period shall be treated as Specified Employees for purposes of the Plan during the twelve (12) month period
that begins on the first day of the 4th month following the close of such identification period.

 
Article 14

 
Withholding

 
14.1          Tax Withholding.  Unless otherwise provided by the Committee, the Company shall deduct or withhold any amount needed to satisfy any

foreign, federal, state, or local tax (including but not limited to the Participant’s employment tax obligations) required by law to be withheld with respect to
any taxable event arising or as a result of this Plan (“Withholding Taxes”).

 
14.2          Share Withholding.  Unless otherwise provided by the Committee, upon the exercise of Options, the lapse of restrictions on Restricted

Stock, the vesting of Restricted Stock Units the distribution of Performance Shares in the form of Stock, or any other taxable event hereunder involving the
transfer of Stock to a Participant, the Company shall withhold Stock equal in value, using the Fair Market Value on the date determined by the Company to be
used to value the Stock for tax purposes, to the Withholding Taxes applicable to such transaction.

 
Any fractional Share of Stock payable to a Participant shall be withheld as additional Federal withholding, or, at the option of the Company, paid in

cash to the Participant.
 
Unless otherwise determined by the Committee, when the method of payment for the Exercise Price is from the sale by a stockbroker pursuant to

Section 6.9(c), herein, of the Stock acquired through the Option exercise, then
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the tax withholding shall be satisfied out of the proceeds.  For administrative purposes in determining the amount of taxes due, the sale price of such Stock
shall be deemed to be the Fair Market Value of the Stock.

 
If permitted by the Committee, prior to the end of any Performance Period a Participant may elect to have a greater amount of Stock withheld from

the distribution of Performance Shares to pay withholding taxes; provided, however, the Committee may prohibit or limit any individual election or all such
elections at any time.



 
Alternatively, or in combination with the foregoing, the Committee may require Withholding Taxes to be paid in cash by the Participant or by the

sale of a portion of the Stock being distributed in connection with an Award, or by a combination thereof.
 
The withholding of taxes is intended to comply with the requirements of Rule 10b5-1(c)(1)(i)(B) of the Exchange Act to the extent permitted by law.
 

Article 15
 

Successors
 

All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be binding on any successor to the Company,
whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and/or assets of the Company.

 
Article 16

 
Legal Construction

 
16.1          Gender and Number.  Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine;

the plural shall include the singular and the singular shall include the plural.
 
16.2          Severability.  In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not

affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
 
16.3          Requirements of Law.  The granting of Awards and the issuance of Shares under the Plan shall be subject to Applicable Law and to such

approvals by any governmental agencies or national securities exchanges as may be required.
 
16.4          Errors.  At any time Pharmacyclics may correct any error made under the Plan without prejudice to Pharmacyclics.  Such corrections may

include, among other things, changing or revoking an issuance of an Award.
 
16.5          Elections and Notices.  Notwithstanding anything to the contrary contained in this Plan, all elections and notices of every kind shall be

made on forms prepared by Pharmacyclics or the General Counsel, Secretary or Assistant Secretary, or their respective delegates or shall be made in such
other manner as permitted or required by Pharmacyclics or the General Counsel, Secretary or Assistant Secretary, or their respective delegates, including but
not limited to elections or notices through electronic means, over the Internet or otherwise.  An election shall be deemed made when received by
Pharmacyclics (or its designated agent, but only in cases where the designated agent has been appointed for the purpose of receiving such election), which
may waive any defects in form.  Pharmacyclics may limit the time an election may be made in advance of any deadline.
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Where any notice or filing required or permitted to be given to Pharmacyclics under the Plan, it shall be delivered to the principal office of

Pharmacyclics, directed to the attention of the General Counsel of Pharmacyclics or his or her successor.  Such notice shall be deemed given on the date of
delivery.

 
Notice to the Participant shall be deemed given when mailed (or sent by telecopy) to the Participant’s work or home address as shown on the records

of Pharmacyclics or, at the option of Pharmacyclics, to the Participant’s e-mail address as shown on the records of Pharmacyclics.
 
It is the Participant’s responsibility to ensure that the Participant’s addresses are kept up to date on the records of Pharmacyclics.  In the case of

notices affecting multiple Participants, the notices may be given by general distribution at the Participants’ work locations.
 
16.6          Governing Law.  To the extent not preempted by Federal law, the Plan, and all awards and agreements hereunder, and any and all disputes

in connection therewith, shall be governed by and construed in accordance with the substantive laws of the State of Delaware, without regard to conflict or
choice of law principles which might otherwise refer the construction, interpretation or enforceability of this Plan to the substantive law of another
jurisdiction.

 
16.7          Venue.  The Company and the Participant to whom an award under this Plan is granted, for themselves and their successors and assigns,

irrevocably submit to the exclusive and sole jurisdiction and venue of the state or federal courts of California with respect to any and all disputes arising out
of or relating to this Plan, the subject matter of this Plan or any awards under this Plan, including but not limited to any disputes arising out of or relating to
the interpretation and enforceability of any awards or the terms and conditions of this Plan.  To achieve certainty regarding the appropriate forum in which to
prosecute and defend actions arising out of or relating to this Plan, and to ensure consistency in application and interpretation of the Governing Law to the
Plan, the parties agree that (a) sole and exclusive appropriate venue for any such action shall be an appropriate federal or state court in California, and no
other, (b) all claims with respect to any such action shall be heard and determined exclusively in such California court, and no other, (c) such California court
shall have sole and exclusive jurisdiction over the person of such parties and over the subject matter of any dispute relating hereto and (d) that the parties
waive any and all objections and defenses to bringing any such action before such California court, including but not limited to those relating to lack of
personal jurisdiction, improper venue or forum non conveniens.

 
16.8          409A Compliance.  Awards under the Plan may be structured to be exempt from or be subject to Section 409A of the Code.  To the extent

that Awards granted under the Plan are subject to Section 409A of the Code, the Plan will be construed and administered in a manner that enables the Plan
and such Awards to comply with the provisions of Section 409A of the Code.

 
16.9          No Obligation to Notify.  Pharmacyclics shall have no duty or obligation to any holder of an Option to advise such holder as to the time or

manner of exercising such Option.  Furthermore, Pharmacyclics shall have no duty or obligation to warn or otherwise advise such holder of a pending
transaction or expiration of an Option or a possible period in which the Option may not be exercised.  Pharmacyclics has no duty or obligation to minimize
the tax consequences of an Option to the holder of such Option.

 



16.10        Indemnification.  To the extent allowable pursuant to applicable law, each member of the Committee or of the Board shall be indemnified
and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such member in connection
with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action
or failure to act pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or
proceeding against him or her; provided he or she gives the Company an opportunity, at its own expense, to handle and defend the same before he or she
undertakes to handle and defend it on his or her own behalf.  The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled pursuant to the Company’s Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless.
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16.11        Reporting.  The Company will provide grantees who are awarded Incentive Stock Options with statements in accordance with

Section 6039(b) of the Code and will file a return with the Internal Revenue Service with respect to grantees who are awarded Incentive Stock Options in
accordance with Section 6039(a)(1) of the Code.  The Company will provide grantees who are awarded Non-Qualified Stock Options with a statement
containing the information set forth in Treas. Reg. Section 1.61-15(c)(3).
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Exhibit 5.1
 

[Letterhead of Wachtell, Lipton, Rosen & Katz]
 

May 27, 2015
 

AbbVie Inc.
1 North Waukegan Road
North Chicago, Illinois 60064
 
Ladies and Gentlemen:
 

We have acted as special counsel to AbbVie Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on
Form S-8 (the “Registration Statement”, which term does not include any other document or agreement whether or not specifically referred to therein or
attached as an exhibit or schedule thereto) relating to the registration under the U.S. Securities Act of 1933, as amended (the “Securities Act”), of 9,090,645
shares of common stock, par value $0.01 per share, of the Company (the “Shares”) which may be issued by the Company pursuant to the Pharmacyclics, Inc.
2014 Equity Incentive Awards Plan, as assumed by the Company (the “Plan”).  In connection with the foregoing, you have requested our opinion with respect
to the following matters.

 
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and no opinion is

expressed herein as to any matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issuance of
the Shares.

 
For the purposes of giving the opinion contained herein, we have examined the Registration Statement and the Plan.  We have also examined the

originals, or duplicates or certified or conformed copies, of such corporate records, agreements, documents and other instruments, including the certificate of
incorporation and bylaws of the Company, and have made such other investigations as we have deemed relevant and necessary in connection with the
opinions set forth below.  As to questions of fact material to this opinion, we have relied, with your approval, upon oral and written representations of officers
and representatives of the Company and certificates or comparable documents of public officials and of officers and representatives of the Company.

 
In making such examination and rendering the opinions set forth below, we have assumed without verification the genuineness of all signatures, the

authenticity of all documents
 

 
submitted to us as originals, the authenticity of the originals of such documents submitted to us as certified copies, the conformity to originals of all
documents submitted to us as copies, the authenticity of the originals of such documents, that all documents submitted to us as certified copies are true and
correct copies of such originals and the legal capacity of all individuals executing any of the foregoing documents.  We have also assumed that the Shares,
when issued, will be duly authenticated by the transfer agent and registrar for the Shares.
 

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that when the Shares
have been issued and delivered in accordance with the provisions of the Plan, the Shares will be validly issued, duly authorized, fully paid and nonassessable.

 
We are members of the bar of the State of New York, and we have not considered, and we express no opinion as to, any law other than the Delaware

General Corporation Law (including the statutory provisions, all applicable provisions of the Delaware Constitution and reported judicial decisions
interpreting the foregoing).

 
This opinion speaks only as of its date and is for the Company’s benefit in connection with the Registration Statement and may be relied upon by the

Company and by persons entitled to rely upon it pursuant to the applicable provisions of the Securities Act.  We hereby consent to the filing 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, and the rules and regulations of the U.S. Securities and Exchange Commission promulgated thereunder.

 
 

Very truly yours,
  
 

/s/ Wachtell, Lipton, Rosen & Katz
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in this Registration Statement (Form S-8) pertaining to the Pharmacyclics, Inc. 2014 Equity Incentive Award
Plan of our reports dated February 20, 2015, with respect to the consolidated financial statements of AbbVie Inc. and subsidiaries and the effectiveness of
internal control over financial reporting of AbbVie Inc. and subsidiaries included in its Annual Report (Form 10-K) for the year ended December 31, 2014,
filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Chicago, Illinois
May 22, 2015
 



Exhibit 23.2
 

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 dated March 15, 2013, relating to the combined
financial statements of AbbVie Inc. for the year ended December 31, 2012 appearing in the Annual Report on Form 10-K of AbbVie Inc. for the year ended
December 31, 2014 (which report expresses an unqualified opinion and includes an emphasis of matter paragraph regarding the fact that AbbVie Inc.’s
combined financial statements have been derived from the accounting records of Abbott Laboratories and include expense allocations for certain corporate
functions historically provided by Abbott Laboratories).
 
/s/ Deloitte & Touche LLP
 
Chicago, IL
May 26, 2015
 


