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Report of Independent Registered Public Accounting Firm

To the Plan Participants and the Plan Administrator of the Legacy Allergan, Inc. Retirement 401(k) Plan

Opinion on the Financial Statements

We have audited the accompanying statements of net assets available for benefits of the Legacy Allergan, Inc. Retirement 401(k) Plan (the Plan) as of December 31, 2021 and 2020, and the related statement of changes in net assets available for benefits for the year ended December 31, 2021, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the net assets available for benefits of the Plan at December 31, 2021 and 2020, and the changes in its net assets available for benefits for the year ended December 31, 2021, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Plan’s management. Our responsibility is to express an opinion on the Plan’s financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Plan in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Plan is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Plan’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Ernst & Young LLP

We have served as the Plan’s auditor since 2021.

Chicago, Illinois

June 23, 2022
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Legacy Allergan, Inc. Retirement 401(k) Plan

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

December 31, 2021 and 2020

(Dollars in thousands)
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	2021
	
	
	
	2020
	
	

	Assets
	
	
	
	
	
	
	
	
	

	Investments, at fair value
	$
	317,546
	$
	3,184,271
	

	Employer contributions receivable
	
	
	137,947
	
	
	156,653
	

	Participants contributions receivable
	
	
	2,850
	
	
	-
	

	Notes receivable from participants
	
	
	18,659
	
	
	18,713
	

	Due from broker for securites sold
	
	
	3,002,837
	
	
	-
	

	Other receivables
	
	
	-
	
	
	178
	

	
	
	
	
	
	
	
	
	
	

	Total assets
	
	
	3,479,839
	
	
	3,359,815
	

	
	
	
	
	
	
	
	
	
	

	Liabilities
	
	
	
	
	
	
	
	
	

	Excess contributions payable
	
	
	1,255
	
	
	1,612
	

	
	
	
	
	
	
	
	
	
	

	Total liabilities
	
	
	1,255
	
	
	1,612
	

	
	
	
	
	
	
	
	
	
	

	NET ASSETS AVAILABLE FOR BENEFITS
	$
	3,478,584
	$
	3,358,203
	

	The accompanying notes are an integral part of these statements.
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Legacy Allergan, Inc. Retirement 401(k) Plan

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

Year ended December 31, 2021

(Dollars in thousands)
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Additions
[image: ]

Contributions
[image: ]
Employer

Participant
[image: ]
Rollovers

Total contributions
[image: ]

Investment income
[image: ]

Net appreciation in fair value of investments
[image: ]
Interest and dividends

Net investment income
[image: ]

Interest income on notes receivable from participants
[image: ]

Total additions
[image: ]

Deductions
[image: ]

Benefits paid to participants
[image: ]
Other expenses

Total deductions
[image: ]

NET INCREASE
[image: ]

Net assets available for benefits
[image: ]

Beginning of year
[image: ]

End of year

The accompanying notes are an integral part of this statement.
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· 138,049

117,543

23,682

279,274


443,417

43,079

486,496
[image: ][image: ]

904
[image: ]

766,674


645,046

1,247
[image: ]

646,293
[image: ]

120,381


3,358,203

· 3,478,584
[image: ][image: ]

Legacy Allergan, Inc. Retirement 401(k) Plan

NOTES TO FINANCIAL STATEMENTS

December 31, 2021 and 2020
[image: ]


NOTE A - DESCRIPTION OF THE PLAN

The following description of the Legacy Allergan, Inc. Retirement 401(k) Plan (the “Plan”) provides only general information. Participants should refer to the Plan document for a more complete description of the Plan’s provisions.

General

The Plan is a defined contribution plan sponsored by Allergan Limited (f/k/a Allergan plc) (the “Company”). Effective May 8, 2020, Allergan plc was acquired by AbbVie Inc. (“AbbVie”) and thereafter is known as Allergan Limited. In conjunction with AbbVie’s acquisition of the Company, AbbVie became the Plan’s sponsor.

The Plan covers certain eligible employees of the Company, as defined by the Plan’s documents, and is subject to the provisions of the Employee Retirement Income Security Act of 1974 (“ERISA”), as amended. The administrator for the Plan is the Vice President, Total Rewards of AbbVie, and prior to May 8, 2020 it was the Allergan Employee Benefits Committee. Through December 31, 2021, Fidelity Management Trust Company (“Fidelity”) served as the Plan’s trustee and Fidelity Workplace Services LLC served as the recordkeeper for the Plan.

Contributions and Vesting

Eligible employees may, immediately following their date of hire, contribute a portion of their compensation on a before tax basis, after tax basis (including Roth 401(k)), or a combination thereof, subject to the limitations set forth in the Plan and the Internal Revenue Code (the “Code”). The Company’s eligible Puerto Rico-based employees may contribute a portion of their compensation either on a before tax basis, after tax basis, or a combination thereof, subject to the limitations defined in the Plan and the Puerto Rico Internal Revenue Code.

Eligible employees are automatically enrolled in the Plan at a pre-tax contribution rate of 4% of compensation, as defined, unless the employee affirmatively elects a different rate. The Plan also provides for an automatic escalation feature where the deferral will increase each July 1st by 1% up to a maximum of 8%. Participants who have attained age 50 before the end of the Plan year are eligible to make catch-up contributions.

Participants direct the investment of their contributions into various investment options offered by the Plan, including a self-directed brokerage account option. Additionally, participants may elect to change their investment options and transfer their account balances among the different investment funds at any time.

The Company match is 100% of the first 8% of a participant’s contributions up to the limitations of the Code and is made on an annual basis to eligible employees as of the end of the Plan year. In addition to the matching contributions, the Company may also elect to make discretionary profit-sharing contributions and the Company may also make additional matching contributions up to 4% of the participant deferred compensation based on the Company’s achievement of certain performance goals.
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Legacy Allergan, Inc. Retirement 401(k) Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2021 and 2020
[image: ]


Aside from certain exceptions, employees are required to be employed by the Company on the last day of the Plan year to receive any employer matching contribution and discretionary profit-sharing contribution, if any. Employees who have reached age 55 and have 5 years of credited service, completed 30 years of credited service or who have reached their normal retirement age under the Plan will be eligible to receive the employer match, additional match and profit sharing even if they do not meet the last day of the Plan year requirement. In addition, employees who have been terminated as part of a workforce restructuring program, a termination as part of a change of control or an involuntary termination will be eligible to receive the employer match, additional match and profit sharing even if they do not meet the last day of the Plan year requirement.

The Company made an additional matching contribution of 4% based on the achievement of certain performance goals for the year ended December 31, 2021. For the year ended December 31, 2021, the Company did not make any discretionary profit-sharing contributions.

Participant and employer contributions are fully vested at all times.

Forfeitures

Forfeitures may be used by the Company to offset future employer contribution requirements, to reinstate rehired employee accounts and to pay plan expenses. As of December 31, 2021 and 2020, forfeited nonvested accounts totaled approximately $175,000 and $22,000, respectively. During the year ended December 31, 2021, the Plan utilized approximately $2,000 of forfeitures to pay plan expenses and $24,000 of forfeitures to offset employer contributions.

Distributions

Upon termination of service due to separation from the Company (including due to death, disability, or retirement), a participant (or beneficiary, in case of the participant’s death) may receive the value of his or her vested interest in a lump-sum distribution or to rollover his or her vested interest to an IRA or another employer qualified plan. Alternatively, the participant may leave his or her vested interest in the Plan if his or her account balance is greater than $1,000 up until age 72, at which time the participant will be required to take a lump-sum distribution or rollover the vested interest to an IRA or another qualified plan. Withdrawals are also permitted for financial hardship, which is determined pursuant to the provisions of the Code and an in-service distribution may be taken from a participant’s vested account balance after age 59 ½.

The Coronavirus, Aid, Relief, and Economic Security (“CARES”) Act was signed into law on March 27, 2020. Effective March 31, 2020, the Plan implemented the following provisions of the CARES Act and the Plan was formally amended December 17, 2021 for the provisions prior to the deadline required by the CARES Act. Participants, who met specific conditions under the CARES Act, were eligible to take a distribution up to $100,000 without a 10% early withdrawal penalty. Eligible distributions could be taken from January 1, 2020 through December 31, 2020, and must be repaid within three years. The repayments will be treated as tax-free rollovers into the participant’s account.
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Legacy Allergan, Inc. Retirement 401(k) Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2021 and 2020
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Administrative Expenses

The Plan pays certain expenses for maintaining the Plan, such as recordkeeping, legal, and advisory expenses, unless otherwise paid by the Company. Expenses that are paid by the Company are excluded from these financial statements. Investment fees for mutual funds and collective trust funds are charged against the net assets of the respective fund. Certain participant initiated transactions, such as loans and withdrawals, incur administration fees that are charged directly to the account balance of the participant requesting the service.

Participant Accounts

Each participant’s account is credited with the participant’s contributions and the Company’s contributions and allocations of plan earnings, and is charged with any transaction fees or commissions incurred by the participant. Plan earnings are allocated based on the participant’s share of net earnings or losses of their respective elected investment options. The benefit to which a participant is entitled is the benefit that can be provided from the participant’s vested account.

Notes Receivable from Participants

Participants may borrow from their accounts a minimum of $1,000 and a maximum equal to the lesser of $50,000 or 50% of the participant’s vested account balance. Each loan is collateralized by the participant’s vested account balance and bears interest at the prime interest rate on the first day of the month the loan is borrowed plus 1%. Loans are repaid over a period of up to five years for all loans unless loan proceeds were used to purchase a primary residence, in which case the maximum repayment term is 15 years. Principal and interest is paid ratably through payroll deductions. Terminated employees have the option to continue to repay their loans based on the repayment schedule.
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Legacy Allergan, Inc. Retirement 401(k) Plan

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2021 and 2020
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NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting

The financial statements have been prepared using the accrual basis of accounting.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, and changes therein, and disclosure of contingent assets and liabilities. Actual results may differ from those estimates.

Investment Valuation

The Plan’s investments are stated at fair value. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. The Plan uses the following methods and significant assumptions to estimate the fair value of investments:

Common stock, mutual funds and collective trust funds – Valued at the published market price per share or published NAV. Redemption from the collective trust funds is permitted daily. Certain funds have a 90-day restriction on exchanging into a competing fund.

Self-directed brokerage accounts – Include mutual funds and a money market fund all of which are valued at the closing price reported in the active market in which the securities are traded.

The fair value hierarchy under the accounting standard for fair value measurements consists of the following three levels:

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

· Level 2 – Valuations based on quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not active, and model-based valuations in which all significant inputs are observable in the market; and
· Level 3 – Valuations using significant inputs that are unobservable in the market and include the use of judgment by the company’s management about the assumptions market participants would use in pricing the asset or liability.
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The following tables set forth the fair value hierarchy levels of the Plan’s assets at fair value at December 31, (dollars in thousands):

	2021
	
	
	Basis of Fair Value Measurement
	
	
	
	
	Total
	

	
	
	
	Level 1
	
	
	Level 2
	Level 3
	
	
	
	
	
	

	Common stock
	
	$
	155,354
	
	
	$
	-
	
	$
	-
	
	
	$
	155,354
	
	

	Mutual fund
	
	
	34,231
	
	
	-
	
	-
	
	
	34,231
	

	Collective trust fund
	
	
	97,474
	
	
	-
	
	-
	
	
	97,474
	

	Self-directed brokerage accounts
	
	
	30,487
	
	
	-
	
	-
	
	
	30,487
	

	Total assets at fair value
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	$
	317,546
	$
	-
	
	$
	-
	
	
	
	317,546
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2020
	
	
	Basis of Fair Value Measurement
	
	
	
	
	Total
	

	
	
	
	Level 1
	
	
	Level 2
	Level 3
	
	
	
	
	
	

	Common stock
	
	$
	128,602
	
	
	$
	-
	
	$
	-
	
	
	$
	128,602
	
	

	Mutual funds
	
	
	727,889
	
	
	-
	
	-
	
	
	727,889
	

	Collective trust funds
	
	
	2,299,187
	
	
	-
	
	-
	
	
	2,299,187
	

	Self-directed brokerage accounts
	
	
	28,593
	
	
	-
	
	-
	
	
	28,593
	

	Total assets at fair value
	
	$
	3,184,271
	
	
	$
	-
	
	$
	-
	
	
	
	3,184,271
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Notes Receivable from Participants

Notes receivable from participants are measured at their unpaid balance plus any accrued but unpaid interest. Delinquent loans are reclassified as distributions based upon the terms of the Plan. No allowance for credit losses has been recorded as of December 31, 2021 and 2020.

Investment Income Recognition

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual basis. Dividends are recorded on the ex-dividend date. Net realized and unrealized appreciation/depreciation is recorded in the accompanying statement of changes in net assets available for benefits as net appreciation in fair value of investments.

Payment of Benefits

Benefits are recorded when paid.
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December 31, 2021 and 2020
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Excess Contributions Payable

Amounts payable to participants for contributions in excess of amounts allowed by the Code are recorded as a liability with a corresponding reduction to participant contributions. The Plan distributed the 2021 plan year excess contributions to the applicable participants in April and May 2022.
[image: ]

NOTE C – INVESTMENTS

As a result of the May 8, 2020 acquisition of the Company by AbbVie, the Allergan plc ordinary shares were converted to AbbVie Inc. common shares and the Allergan plc ordinary shares were deregistered. Allergan plc shareholders received 0.8660 AbbVie shares and $120.30 in cash for each Allergan share, for a total consideration of $193.23 per Allergan share (based on the closing price of AbbVie's common stock of $84.22 on May 7, 2020).

	A summary of AbbVie common share data as of December 31, 2021 and 2020 is presented below:
	
	
	
	
	
	
	
	

	
	
	
	2021
	
	
	
	2020
	

	AbbVie common shares, 1,147,375 and 1,200,135, respectively (dollars in thousands)
	
	$
	155,354
	
	
	$
	128,602
	

	Market value per share
	$
	135.40
	$
	107.15



In general, the investments provided by the Plan are exposed to various risks, such as interest rate, credit and overall market volatility risks. Due to the level of risk associated with certain investment securities, it is reasonably possible that changes in the values of investment securities will occur in the near term and that such changes could materially affect participant accounts and the amounts reported in the statements of net assets available for benefits.
[image: ]

NOTE D - RELATED-PARTY AND PARTY-IN-INTEREST TRANSACTIONS

The Plan invested in the common stock of AbbVie. These transactions qualify as party-in-interest transactions; however, they are exempt from the prohibited transaction rules under ERISA. During 2021, the Plan received approximately $6.4 million in common stock dividends from AbbVie.

Certain self-directed brokerage accounts held investments that are managed by Fidelity, the Plan’s trustee. These transactions qualify as party-in-interest transactions which are exempt from the prohibited transaction rules under ERISA.
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Participants pay fees to the recordkeeper for loan and withdrawal transaction processing. These transactions qualify as permitted party-in-interest transactions.

Fidelity earns fees for the administrative services it provides to the Plan. Separately, Fidelity receives revenue from certain mutual fund providers for services Fidelity provides to those funds. Pursuant to an agreement between the Plan and Fidelity, the revenue earned from certain funds held in the Plan is used to offset amounts the Plan owes to Fidelity for its administrative services to the Plan. If the revenue received by Fidelity from such mutual fund service providers exceeds the amounts owed by the Plan, Fidelity remits the excess to the Plan pursuant to the agreement. Such amounts are credited to a separate account in the Plan and may be applied to pay the Plan administrative expenses or allocated to the accounts of the participants. During the year ended December 31, 2021, the Plan earned approximately $813,000 in such revenue credits. As of December 31, 2021 and 2020, the account balance was $585,000 and approximately $346,000, respectively. During the year ended December 31, 2021 the Plan utilized approximately $576,000 of the funds to pay administrative expenses.

The Plan also allows for the issuance of notes receivable to participants in accordance with the related regulations. These transactions also qualify as party-in-interest transactions for which there is a statutory exemption.
[image: ]

NOTE E - PLAN TERMINATION

Although no intent has been expressed to do so, the Company and AbbVie have the right under the Plan to discontinue contributions at any time and to terminate the Plan subject to the provisions of ERISA. In the event of Plan termination, all participants’ account balances become fully vested. Upon termination of the Plan, distributions of each participant’s share in the Plan’s trust, as determined by the terms of the Plan, will be made to each participant.
[image: ]

NOTE F - TAX STATUS

The Plan has received a determination letter from the Internal Revenue Service (“IRS”) dated March 25, 2014, stating that the Plan is qualified under Section 401(a) of the Code, and, therefore, the related trust is exempt from taxation. Subsequent to this determination by the IRS, the Plan was amended. Once qualified, the Plan is required to operate in conformity with the Code to maintain its qualified status. The plan administrator believes the Plan is being operated in compliance with the applicable requirements of the Code and, therefore, believes the Plan, as amended, is qualified and the related trust is tax-exempt.

Accounting principles generally accepted in the United States of America require Plan management to evaluate tax positions taken by the Plan and recognize a tax liability if the Plan has taken an uncertain position that more likely than not would not be sustained upon examination by the IRS or other applicable taxing authorities. The Plan administrator has analyzed the tax positions taken by the Plan, and has concluded that there are no uncertain positions taken or expected to be taken. The Plan is subject to routine examinations by taxing jurisdictions; however, there are currently no audits for any tax periods in progress.
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NOTE G - RECONCILIATION OF FINANCIAL STATEMENTS TO THE FORM 5500

The following is a reconciliation of the December 31, 2021 net assets available for benefits per the financial statements to the Form 5500 (dollars in thousands):


Net assets available for benefits per the financial statements
[image: ]

Transfer to AbbVie Savings Plan
[image: ]
Transfer to Legacy Allergan Puerto Rico Savings and Investment 401(k) Plan Net assets available for benefits per Form 5500



· 3,478,584

(3,468,591)

(9,993)
[image: ]

· -
[image: ][image: ]



The following is a reconciliation of net increase in net assets available for benefits for the year ending December 31, 2021 per the financial statements to the Form 5500:


Net increase in net assets available for benefits per the financial statements Transfer to AbbVie Savings Plan
[image: ][image: ]
Transfer to Legacy Allergan Puerto Rico Savings and Investment 401(k) Plan Net decrease in net assets available for benefits per Form 5500
[image: ]


NOTE H – SUBSEQUENT EVENTS



· 120,381

(3,468,591)

(9,993)
[image: ]

· (3,358,203)
[image: ][image: ]



The Company has evaluated subsequent events and other than disclosed below, there were no subsequent events that require recognition or additional disclosure in these financial statements.

Effective January 1, 2022, the Company transferred certain Plan assets and liabilities attributable to participants residing or working in Puerto Rico into a newly created plan, the Legacy Allergan Puerto Rico Savings and Investment 401(k) Plan (the “Allergan PR Plan”). Net assets totaling approximately $10 million were transferred from the Plan to the Allergan PR Plan. Also effective January 1, 2022, the Company merged the remainder of the Plan with and into the AbbVie Savings Plan. Net assets totaling approximately $3.47 billion were transferred from the Plan to the AbbVie Savings Plan. After the transfer and merger, the transferred and merged participants became participants of their respective plan and will receive future benefits from either the Allergan PR Plan or the AbbVie Savings Plan.
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SIGNATURE

The Plan. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other persons who administer the employee benefit plan) have duly caused this annual report to be signed on its behalf by the undersigned hereunto duly authorized.

LEGACY ALLERGAN, INC.

RETIRMENT 401(K) PLAN

	Date: June 23, 2022
	By:  /s/ Michael J. Thomas

	
	
	Michael J. Thomas

	
	
	Plan Administrator

	
	3
	



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-239320) pertaining to the Legacy Allergan, Inc. Retirement 401(k) Plan of our report dated June 23, 2022, with respect to the financial statements of the Legacy Allergan, Inc. Retirement 401(k) Plan included in this Annual Report (Form 11-K) for the year ended December 31, 2021.

/s/ Ernst & Young LLP

Chicago, Illinois

June 23, 2022
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