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Wachtell, Lipton, Rosen & Katz
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CALCULATION OF FILING FEE
 

TRANSACTION VALUATION
 

AMOUNT OF FILING FEE
$7,500,000,000*

 

$933,750**
 

*                        Estimated for purposes of calculating the Filing Fee only.  This amount is based on the offer to purchase for not more than $7,500,000,000 in aggregate
of up to 75,757,575 shares of Common Stock, par value $0.01 per share, at the minimum tender offer price of $99.00 per share.

**                 The Filing Fee is calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, and equals $124.50 for each
$1,000,000 of the value of the transaction.

x                 Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. 
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

 

Amount Previously Paid: $11,252,203.98
Form or Registration No.: Registration Statement on Form S-4
Filing Party: AbbVie Private Limited, a wholly owned subsidiary of AbbVie Inc.
Date Filed: August 21, 2014

 

o                  Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
 

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

o                  Third-party tender offer subject to Rule 14d-1.
x                 Issuer tender offer subject to Rule 13e-4.
o                  Going-private transaction subject to Rule 13e-3.
o                  Amendment to Schedule 13D under Rule 13d-2.

 

Check the following box if the filing is a final amendment reporting the results of the tender offer:   x
 

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 

o                  Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
o                  Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
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SCHEDULE TO

 
This Amendment No. 9 amends and supplements the Tender Offer Statement on Schedule TO originally filed with the United States Securities and

Exchange Commission by AbbVie Inc., a Delaware corporation, on May 1, 2018 (together with any subsequent amendments and supplements thereto, the
“Schedule TO”), in connection with AbbVie Inc.’s offer to purchase up to $7,500,000,000 in value of shares of its common stock, $0.01 par value per share, at
a price not greater than $114.00 per share nor less than $99.00 per share, to the seller in cash, less any applicable withholding taxes and without interest.
 

Only those items amended or supplemented are reported in this Amendment No. 9.  Except as specifically provided herein, the information
contained in the Schedule TO remains unchanged and this Amendment No. 9 does not modify any of the information previously reported on the Schedule
TO.  You should read this Amendment No. 9 together with the Schedule TO, the Offer to Purchase, dated May 1, 2018, and the related Letter of Transmittal.
 
Item 11. Additional Information.
 
Item 11 is hereby amended and supplemented as follows:
 

·                   On June 4, 2018, AbbVie Inc. issued a press release announcing the final results of the tender offer, which expired at 12:00 midnight New York City
time, at the end of the day on May 29, 2018.  A copy of such press release is filed as Exhibit (a)(5)(vii) to this Schedule TO and is incorporated
herein by reference.

 
Item 12.              Exhibits.
 
EXHIBIT
NUMBER

 

DESCRIPTION
(a)(1)(i)* Offer to Purchase, dated May 1, 2018.
   
(a)(1)(ii)* Form of Letter of Transmittal.
   
(a)(1)(iii)* Notice of Guaranteed Delivery.
   
(a)(1)(iv)* Letter to brokers, dealers, commercial banks, trust companies and other nominees, dated May 1, 2018.
   
(a)(1)(v)* Letter to clients for use by brokers, dealers, commercial banks, trust companies and other nominees, dated May 1, 2018.
   
(a)(1)(vi)* Summary Advertisement, dated May 1, 2018.
   
(a)(1)(vii)* Letter from Northern Trust to Participant in the AbbVie Savings Plan, dated May 2, 2018.
   
(a)(1)(viii)* Letter from Banco Popular de Puerto Rico to Participant in the AbbVie Puerto Rico Savings Plan, dated May 2, 2018.
   
(a)(1)(ix)* Trustee Direction Form, AbbVie Savings Plan, AbbVie Stock Fund.
   
(a)(1)(x)* Trustee Direction Form, AbbVie Puerto Rico Savings Plan, AbbVie Stock Fund.
   
(a)(1)(xi)* Letter from LINK Asset Services to Participant in the AbbVie Employee Share Ownership Plan, dated May 4, 2018.
   
(a)(1)(xii)* Offer Acceptance Instruction Notice for Participants of the AbbVie Employee Share Ownership Plan (“ESOP”).
   
(a)(1)(xiii)* Letter of Transmittal for Former Participants of the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees.
 



 
EXHIBIT
NUMBER

 

DESCRIPTION
(a)(1)(xiv)* Letter to Employee Stock Purchase Plan for Non-U.S. Employees Participants, dated May 7, 2018.
   
(a)(2) None.
   
(a)(3) Not applicable.
   
(a)(4) Not applicable.
   
(a)(5)(i)* Press release, dated April 26, 2018 (incorporated by reference to Exhibit 99.1 of AbbVie’s Current Report on Form 8-K filed on

April 26, 2018).
   
(a)(5)(ii)* Earnings call transcript, dated April 26, 2018 (incorporated by reference to Exhibit 99.1 of AbbVie’s Schedule TO-C filed on April 26,

2018).
   
(a)(5)(iii)* Press release announcing the Tender Offer, dated May 1, 2018.
   
(a)(5)(iv)* Employee Communication, dated May 1, 2018.
   
(a)(5)(v)* Notice to Directors and Executive Officers of AbbVie Inc. regarding the Potential Complete Blackout in Transactions Involving Equity

Securities of AbbVie Inc., dated May 1, 2018.
   
(a)(5)(vi)* Press release announcing updated preliminary results of Tender Offer, dated May 30, 2018.
   
(a)(5)(vii)** Press release announcing final results of Tender Offer, dated June 4, 2018.
   
(b)(i) Not applicable.
   
(d)(i) Form of Agreement Regarding Change in Control by and between AbbVie Inc. and its named executive officers (incorporated by

reference to Exhibit 10.13 of Amendment No. 5 to the Company’s Registration Statement on Form 10 filed on November 16, 2012).
   
(d)(ii) AbbVie 2013 Incentive Stock Program (incorporated by reference to Exhibit A to the AbbVie Inc. Definitive Proxy Statement on

Schedule 14A dated March 15, 2013).
   
(d)(iii) AbbVie Performance Incentive Plan, as amended and restated (incorporated by reference to Exhibit 10.4 of the company’s Annual

Report on Form 10-K filed on February 19, 2016).
   
(d)(iv) AbbVie Non-Employee Directors’ Fee Plan, as amended and restated (incorporated by reference to Exhibit 10.6 of the company’s

Annual Report on Form 10-K filed on February 19, 2016).
   
(d)(v) Form of AbbVie Inc. Non-Employee Director Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.3 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(vi) Form of AbbVie Inc. Performance Restricted Stock Agreement (CEO/Chairman) (incorporated by reference to Exhibit 10.4 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(vii) Form of AbbVie Inc. Performance Restricted Stock Agreement (Annual) (incorporated by reference to Exhibit 10.5 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(viii) Form of AbbVie Inc. Performance Restricted Stock Agreement (Interim) (incorporated by reference to Exhibit 10.6 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
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EXHIBIT
NUMBER

 

DESCRIPTION
(d)(ix) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.7 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(x) Form of AbbVie Inc. Non-Employee Director Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.1 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xi) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xii) Form of AbbVie Inc. Retention Restricted Stock Unit Agreement - Cliff Vesting (incorporated by reference to Exhibit 10.3 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xiii) Form of AbbVie Inc. Retention Restricted Stock Unit Agreement - Ratable Vesting (incorporated by reference to Exhibit 10.4 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xiv) Form of AbbVie Inc. Retention Restricted Stock Agreement - Cliff Vesting (incorporated by reference to Exhibit 10.5 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xv) Form of AbbVie Inc. Retention Restricted Stock Agreement - Ratable Vesting (incorporated by reference to Exhibit 10.6 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xvi) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.7 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xvii) Form of AbbVie Inc. Performance-Vested Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.8 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xviii) Form of AbbVie Inc. Non-Employee Director Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.1 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xvix) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xx) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.3 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xxi) Form of AbbVie Inc. Performance-Vested Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.4 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xxii) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.25 of the company’s Annual Report

on Form 10-K filed on February 16, 2018).
   
(d)(xxiii) AbbVie Non-Employee Directors’ Fee Plan, as amended and restated (incorporated by reference to Exhibit 10.26 of the company’s

Annual Report on Form 10-K filed on February 16, 2018).
   
(d)(xxiv) Stemcentrx 2011 Equity Incentive Plan (incorporated by reference to Exhibit 4.3 of the Company’s Registration Statement on Form S-8

filed on June 16, 2016).
 

3



 
EXHIBIT
NUMBER

 

DESCRIPTION
(g) Not applicable.
   
(h) Not applicable.
 

* Previously filed
 
** Filed herewith
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SIGNATURE

 
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

 
Dated:  June 4, 2018
 

 
ABBVIE INC.

   
   

By: /s/ William J. Chase
Name:  William J. Chase
Title: Executive Vice President, Chief Financial Officer
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Exhibit Index

 
EXHIBIT
NUMBER

 

DESCRIPTION
(a)(1)(i)* Offer to Purchase, dated May 1, 2018.
   
(a)(1)(ii)* Form of Letter of Transmittal.
   
(a)(1)(iii)* Notice of Guaranteed Delivery.
   
(a)(1)(iv)* Letter to brokers, dealers, commercial banks, trust companies and other nominees, dated May 1, 2018.
   
(a)(1)(v)* Letter to clients for use by brokers, dealers, commercial banks, trust companies and other nominees, dated May 1, 2018.
   
(a)(1)(vi)* Summary Advertisement, dated May 1, 2018.
   
(a)(1)(vii)* Letter from Northern Trust to Participant in the AbbVie Savings Plan, dated May 2, 2018.
   
(a)(1)(viii)* Letter from Banco Popular de Puerto Rico to Participant in the AbbVie Puerto Rico Savings Plan, dated May 2, 2018.
   
(a)(1)(ix)* Trustee Direction Form, AbbVie Savings Plan, AbbVie Stock Fund.
   
(a)(1)(x)* Trustee Direction Form, AbbVie Puerto Rico Savings Plan, AbbVie Stock Fund.
   
(a)(1)(xi)* Letter from LINK Asset Services to Participant in the AbbVie Employee Share Ownership Plan, dated May 4, 2018.
   
(a)(1)(xii)* Offer Acceptance Instruction Notice for Participants of the AbbVie Employee Share Ownership Plan (“ESOP”).
   
(a)(1)(xiii)* Letter of Transmittal for Former Participants of the AbbVie 2013 Employee Stock Purchase Plan for Non-U.S. Employees.
   
(a)(1)(xiv)* Letter to Employee Stock Purchase Plan for Non-U.S. Employees Participants, dated May 7, 2018.
   
(a)(2) None.
   
(a)(3) Not applicable.
   
(a)(4) Not applicable.
   
(a)(5)(i)* Press release, dated April 26, 2018 (incorporated by reference to Exhibit 99.1 of AbbVie’s Current Report on Form 8-K filed on

April 26, 2018).
   
(a)(5)(ii)* Earnings call transcript, dated April 26, 2018 (incorporated by reference to Exhibit 99.1 of AbbVie’s Schedule TO-C filed on April 26,

2018).
   
(a)(5)(iii)* Press release announcing the Tender Offer, dated May 1, 2018.
   
(a)(5)(iv)* Employee Communication, dated May 1, 2018.
   
(a)(5)(v)* Notice to Directors and Executive Officers of AbbVie Inc. regarding the Potential Complete Blackout in Transactions Involving Equity

Securities of AbbVie Inc., dated May 1, 2018.
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EXHIBIT
NUMBER

 

DESCRIPTION
(a)(5)(vi)* Press release announcing updated preliminary results of Tender Offer, dated May 30, 2018.
   
(a)(5)(vii)** Press release announcing final results of Tender Offer, dated June 4, 2018.
   
(b)(i) Not applicable.
   
(d)(i) Form of Agreement Regarding Change in Control by and between AbbVie Inc. and its named executive officers (incorporated by

reference to Exhibit 10.13 of Amendment No. 5 to the Company’s Registration Statement on Form 10 filed on November 16, 2012).
   
(d)(ii) AbbVie 2013 Incentive Stock Program (incorporated by reference to Exhibit A to the AbbVie Inc. Definitive Proxy Statement on

Schedule 14A dated March 15, 2013).
   
(d)(iii) AbbVie Performance Incentive Plan, as amended and restated (incorporated by reference to Exhibit 10.4 of the company’s Annual

Report on Form 10-K filed on February 19, 2016).
   
(d)(iv) AbbVie Non-Employee Directors’ Fee Plan, as amended and restated (incorporated by reference to Exhibit 10.6 of the company’s

Annual Report on Form 10-K filed on February 19, 2016).
   
(d)(v) Form of AbbVie Inc. Non-Employee Director Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.3 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(vi) Form of AbbVie Inc. Performance Restricted Stock Agreement (CEO/Chairman) (incorporated by reference to Exhibit 10.4 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(vii) Form of AbbVie Inc. Performance Restricted Stock Agreement (Annual) (incorporated by reference to Exhibit 10.5 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(viii) Form of AbbVie Inc. Performance Restricted Stock Agreement (Interim) (incorporated by reference to Exhibit 10.6 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(ix) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.7 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2013).
   
(d)(x) Form of AbbVie Inc. Non-Employee Director Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.1 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xi) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xii) Form of AbbVie Inc. Retention Restricted Stock Unit Agreement - Cliff Vesting (incorporated by reference to Exhibit 10.3 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xiii) Form of AbbVie Inc. Retention Restricted Stock Unit Agreement - Ratable Vesting (incorporated by reference to Exhibit 10.4 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xiv) Form of AbbVie Inc. Retention Restricted Stock Agreement - Cliff Vesting (incorporated by reference to Exhibit 10.5 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
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EXHIBIT
NUMBER

 

DESCRIPTION
(d)(xv) Form of AbbVie Inc. Retention Restricted Stock Agreement - Ratable Vesting (incorporated by reference to Exhibit 10.6 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xvi) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.7 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xvii) Form of AbbVie Inc. Performance-Vested Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.8 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016).
   
(d)(xviii) Form of AbbVie Inc. Non-Employee Director Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.1 of the

company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xvix) Form of AbbVie Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xx) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.3 of the company’s Quarterly

Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xxi) Form of AbbVie Inc. Performance-Vested Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.4 of the company’s

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017).
   
(d)(xxii) Form of AbbVie Inc. Performance Share Award Agreement (incorporated by reference to Exhibit 10.25 of the company’s Annual Report

on Form 10-K filed on February 16, 2018).
   
(d)(xxiii) AbbVie Non-Employee Directors’ Fee Plan, as amended and restated (incorporated by reference to Exhibit 10.26 of the company’s

Annual Report on Form 10-K filed on February 16, 2018).
   
(d)(xxiv) Stemcentrx 2011 Equity Incentive Plan (incorporated by reference to Exhibit 4.3 of the Company’s Registration Statement on Form S-8

filed on June 16, 2016).
   
(g) Not applicable.
   
(h) Not applicable.
 

* Previously filed
 
** Filed herewith
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Exhibit (a)(5)(vii)
 

 
PRESS RELEASE
 
AbbVie Announces Final Results of Tender Offer
 
North Chicago, Ill., June 4, 2018—AbbVie (NYSE: ABBV) today announced the final results of its modified Dutch auction tender offer, which expired at
12:00 midnight, New York City time, at the end of May 29, 2018.
 
AbbVie has accepted for purchase 72,815,534 shares of its common stock, $0.01 par value per share, at a price of $103 per share, for an aggregate cost of
approximately $7.5 billion, excluding fees and expenses related to the tender offer. These shares represent approximately 4.6 percent of the shares
outstanding. The tender offer was oversubscribed and pursuant to the terms of the tender offer, shares will be accepted on a pro rata basis. AbbVie has been
informed by Computershare Trust Company, N.A., the depositary for the tender offer, that the proration factor for the tender offer is approximately 98.4
percent.
 
Stockholders who have questions or would like additional information about the tender offer may contact the information agent for the tender offer,
Georgeson Inc. toll-free at 1-866-821-2614.
 
About AbbVie
 
AbbVie is a global, research-driven biopharmaceutical company committed to developing innovative advanced therapies for some of the world’s most
complex and critical conditions. The company’s mission is to use its expertise, dedicated people and unique approach to innovation to markedly improve
treatments across four primary therapeutic areas: immunology, oncology, virology and neuroscience.  In more than 75 countries, AbbVie employees are
working every day to advance health solutions for people around the world. For more information about AbbVie, please visit us at www.abbvie.com. Follow
@abbvie on Twitter, Facebook or LinkedIn.
 
Forward-Looking Statements
 
Some statements in this news release are, or may be considered, forward-looking statements within the meaning of applicable federal securities law. The
words “believe,” “expect,” “will,” “anticipate,” “project” and similar expressions, among others, generally identify forward-looking statements. AbbVie
cautions that these forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those indicated in
the forward-looking statements. Such risks and uncertainties include, but are not limited to, the ability to complete the tender offer, challenges to
 
 
AbbVie Inc. +1 (847) 938-9190
1 North Waukegan Road abbvie.com
North Chicago, IL 60064
 



 
intellectual property, competition from other products, difficulties inherent in the research and development process, adverse litigation or government action,
and changes to laws and regulations applicable to our industry. Additional information about the economic, competitive, governmental, technological and
other factors that may affect AbbVie’s operations is set forth in Item 1A, “Risk Factors,” of AbbVie’s 2017 Annual Report on Form 10-K, which has been filed
with the SEC. AbbVie undertakes no obligation to release publicly any revisions to forward-looking statements as a result of subsequent events or
developments, except as required by law.
 
Media: Investors:
Adelle Infante Liz Shea
(847) 938-8745 (847) 935-2211
  

Todd Bosse
(847) 936-1182
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