Edgar Filing: AbbVie Inc. - Form 424B3

AbbVie Inc.
Form 424B3
July 08, 2013

Use these links to rapidly review the document
TABLE OF CONTENTS
FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-189558

AbbVie Inc.

OFFER TO EXCHANGE
All outstanding unregistered $3,500,000,000 1.200% Senior Notes due 2015,
$3,500,000,000 1.200% Senior Notes due 2015, $4,000,000,000 1.750% Senior Notes due 2017,
SLOT000000 2.0007% Seaor Notes due 2015 in 3100000000 2.9007% Seaor Notes due 2023,
$3,100,000,000 2.900% Senior Notes due 2022, exchange $2,600,000,000 4.400% Senior Notes due 2042, and
> DU, TUTy . o Ot i for > e . ’
$2,600,000,000 4.400% Senior Notes due 2042, and $500,000,000 Floating Rate Senior Notes due 2015,
$500,000,000 Floating Rate Senior Notes due 2015 which have been registered under the Securities

Act of 1933, as amended
Principal Terms of the Exchange Offer:

AbbVie Inc. ("AbbVie") will exchange all outstanding unregistered 1.200% Senior Notes due 2015, 1.750% Senior Notes due 2017,
2.000% Senior Notes due 2018, 2.900% Senior Notes due 2022, 4.400% Senior Notes due 2042, and Floating Rate Senior Notes due 2015
(collectively, "Old Notes") that were issued on November 8, 2012 in a private offering that are validly tendered and not validly withdrawn for an
equal principal amount of Exchange Notes (collectively, "Exchange Notes") that have been registered under the Securities Act of 1933, as
amended (the "Securities Act").

The exchange offer expires at 5:00 p.m., New York City time, on August 5, 2013, unless AbbVie extends the offer. You may withdraw
tenders of Old Notes at any time prior to the expiration of the exchange offer. The exchange offer is not subject to any condition other than that
it will not violate applicable law or interpretations of the staff of the Securities and Exchange Commission (the "Commission") and that no
proceedings with respect to the exchange offer have been instituted or threatened in any court or by any governmental agency.

Principal Terms of the Exchange Notes:

The terms of the Exchange Notes to be issued in the exchange offer are substantially identical to the Old Notes, except that the Exchange
Notes will be freely tradeable by persons who are not affiliated with AbbVie and will not have registration rights. No public market currently
exists for the Old Notes. AbbVie does not intend to list the Exchange Notes on any securities exchange, and, therefore, no active public market
is anticipated.

The Exchange Notes will be unsecured, unsubordinated obligations of AbbVie and will rank equally in right of payment with all of
AbbVie's existing and future unsecured, unsubordinated indebtedness.

You should carefully consider the risk factors beginning on page 12 of this prospectus before participating in the exchange offer.
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Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will
deliver a prospectus in connection with any resale of such Exchange Notes. The letter of transmittal states that, by so acknowledging
and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an '"'underwriter' within the meaning of the
Securities Act.

This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of Exchange Notes received in exchange for Old Notes where such Old Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. AbbVie has agreed that, for a period of 180 days after the expiration time of the
exchange offer, AbbVie will make this prospectus available to any broker-dealer for use in connection with any such resale. See ''Plan of
Distribution."

None of the Commission, any state securities commission or other regulatory agency has approved or disapproved of the Exchange
Notes or the exchange offer or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The date of this prospectus is July 8, 2013.
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You should rely only on the information contained in this document or to which AbbVie has referred you. AbbVie has not
authorized anyone to provide you with information that is different. This document may only be used where it is legal to sell these
securities.

No person is authorized in connection with this exchange offer to give any information or to make any representation not contained in this
prospectus, and, if given or made, such other information or representation must not be relied upon as having been authorized by AbbVie. You
should assume that the information contained in this prospectus is accurate only as of its date.

This prospectus does not constitute an offer to sell or buy any Exchange Notes in any jurisdiction where it is unlawful to do so. You should
base your decision to invest in the Exchange Notes and participate in the exchange offer solely on information contained or incorporated by
reference in this prospectus.

No person should construe anything in this prospectus as legal, business or tax advice. Each person should consult its own advisors as
needed to make its investment decision and to determine whether it is legally permitted to participate in the exchange offer under applicable
legal investment or similar laws or regulations.
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Unless otherwise indicated or the context otherwise requires: (1) all references to the "separation and distribution" mean AbbVie's
separation from Abbott Laboratories and the distribution of shares of AbbVie common stock to Abbott Laboratories shareholders; (2) all
references to "AbbVie," "we," "Company," "our" and "us" mean AbbVie Inc. and its subsidiaries, including those contributed to AbbVie by
Abbott prior to the separation and distribution and (3) all references to "Abbott" mean Abbott Laboratories and its subsidiaries, other than, for all
periods following the separation and distribution, AbbVie Inc. and its subsidiaries.

AbbVie has filed with the Commission a registration statement on Form S-4 with respect to the exchange offer and the Exchange Notes.
This prospectus, which forms part of the registration statement, does not contain all the information included in the registration statement,
including its exhibits and schedules. For further information about AbbVie, the exchange offer and the Exchange Notes described in this
prospectus, you should refer to the registration statement and its exhibits and schedules. Statements AbbVie makes in this prospectus about
certain contracts or other documents are not necessarily complete. When AbbVie makes such statements, AbbVie refers you to the copies of the
contracts or documents that are filed as exhibits to the registration statement, because those statements are qualified in all respects by reference
to those exhibits. The registration statement, including the exhibits and schedules, is available at the Commission's website at www.sec.gov. You
may also obtain this information without charge by writing or calling AbbVie at: AbbVie Inc., 1 North Waukegan Road, North Chicago, IL
60064, Attention: Corporate Secretary, Phone: (847) 932-7900.

In order to ensure timely delivery, you must request the information no later than July 29, 2013, which is five business days before
the expiration of the exchange offer.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information included in this prospectus contains certain forward-looking statements regarding business strategies, market potential,
future financial performance and other matters. The words "believe," "expect," "anticipate," "project” and similar expressions, among others,
generally identify "forward-looking statements," which speak only as of the date the statements were made. The matters discussed in these
forward-looking statements are subject to risks, uncertainties and other factors that could cause actual results to differ materially from those
projected, anticipated or implied in the forward-looking statements. In particular, information included under "Risk Factors," "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and "Business" contain forward-looking statements. Where, in any
forward-looking statement, an expectation or belief as to future results or events is expressed, such expectation or belief is based on the current
plans and expectations of AbbVie management and expressed in good faith and believed to have a reasonable basis, but there can be no
assurance that the expectation or belief will result or be achieved or accomplished. Factors that could cause actual results or events to differ
materially from those anticipated include the matters described under "Risk Factors" and "Management's Discussion and Analysis of Financial
Condition and Results of Operations." AbbVie does not undertake any obligation to update the forward-looking statements included in this
prospectus to reflect events or circumstances after the date of this prospectus, unless AbbVie is required by applicable securities law to do so.

non
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SUMMARY

The following is a summary of some of the information contained or incorporated by reference in this prospectus. This summary does not
contain all the details concerning the exchange offer or the Exchange Notes, including information that may be important to you. To better
understand the separation and AbbVie's business and financial position, you should carefully review this entire document and the documents
incorporated herein by reference, including the information under "Risk Factors." Some of the statements contained in this "Summary" are
forward-looking statements. See "Cautionary Statement Regarding Forward-Looking Statements."

AbbVie Inc.

On January 1, 2013, AbbVie became an independent company as a result of the distribution by Abbott of 100 percent of the outstanding
common stock of AbbVie to Abbott's shareholders. Each Abbott shareholder of record as of the close of business on December 12, 2012 (the
"Record Date") received one share of AbbVie common stock for each Abbott common share held as of the Record Date.

AbbVie is a global research-based biopharmaceutical company. AbbVie develops and markets advanced therapies that address some of the
world's most complex and serious diseases. AbbVie's products are used to treat rheumatoid arthritis, psoriasis, Crohn's disease, HIV, cystic
fibrosis complications, low testosterone, thyroid disease, Parkinson's disease, ulcerative colitis and complications associated with chronic kidney
disease, among other indications. AbbVie also has a pipeline of promising new medicines, including more than 20 compounds or indications in
Phase II or Phase III development across such important medical specialties as immunology, renal care, hepatitis C virus ("HCV"), women's
health, oncology, and neuroscience, including multiple sclerosis and Alzheimer's disease. AbbVie has approximately 21,500 employees and its
products are sold in over 170 countries. AbbVie operates in one business segment pharmaceutical products.

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

The 2010 acquisitions of the U.S. pharmaceuticals business of Solvay Pharmaceuticals and of Facet Biotech Corporation added several new
products to AbbVie's portfolio, including the U.S. rights to AndroGel and Creon, and enhanced AbbVie's early- and mid-stage investigational
pipeline by adding an investigational biologic for multiple sclerosis and compounds that complement AbbVie's oncology program. These
acquisitions are discussed more fully in Note 4, "Acquisitions, Collaborations and Other Arrangements", of the Notes to the Audited Annual
Combined Financial Statements found in "Financial Statements and Supplemental Data."

Corporate Information

AbbVie was incorporated in Delaware on April 10, 2012 and is comprised of Abbott's former research-based pharmaceuticals business.
AbbVie's Registration Statement on Form 10 was declared effective by the Commission on December 7, 2012. AbbVie's common stock began
trading "regular-way" under the ticker symbol "ABBV" on the New York Stock Exchange on January 2, 2013.

The address of AbbVie's principal executive offices is 1 North Waukegan Road, North Chicago, Illinois 60064. AbbVie's telephone number
is 847-932-7900.

AbbVie also maintains an Internet site at www.abbvie.com. AbbVie's website and the information contained therein or connected
thereto shall not be deemed to be incorporated herein, and you should not rely on any such information in making an investment
decision.
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THE EXCHANGE OFFER

On November 8, 2012, AbbVie completed the private offering of $3,500,000,000 aggregate principal amount of its 1.200% senior notes
due 2015 (the "Old Fixed 2015 Notes"), $4,000,000,000 aggregate principal amount of its 1.750% senior notes due 2017 (the "Old 2017 Notes"),
$1,000,000,000 aggregate principal amount of its 2.000% senior notes due 2018 (the "Old 2018 Notes"), $62,514,000 aggregate principal
amount of its 2.900% senior notes due 2022 (the "Old 2022 Notes"), $2,600,000,000 aggregate principal amount of its 4.400% senior notes due
2042 (the "Old 2042 Notes" and together with the Old Fixed 2015 Notes, the Old 2017 Notes, the Old 2018 Notes and the Old 2022 Notes, the
"Old Fixed Rate Notes") and $500,000,000 aggregate principal amount of its floating rate senior notes due 2015 (the "OId Floating 2015
Notes"). Morgan Stanley & Co. LLC (in its capacity as an offeror of Old Notes, the "Selling Noteholder"), offered $3,037,486,000 aggregate
principal amount of the Old 2022 Notes. The Old Fixed Rate Notes and the Old Floating 2015 Notes are collectively hereinafter referred to as
the "Old Notes," and each of the Old Fixed 2015 Notes, the Old 2017 Notes, the Old 2018 Notes, the Old 2022 Notes, the Old 2042 Notes and
the Old Floating 2015 Notes, a "series" of Old Notes.

In connection with that private offering, AbbVie entered into a registration rights agreement of the Old Notes with Abbott and the initial
purchasers named therein. In that agreement, AbbVie agreed, among other things, to deliver to you this prospectus for the exchange of up to
$3,500,000,000 aggregate principal amount of new 1.200% senior notes due 2015 (the "Fixed 2015 Exchange Notes"), $4,000,000,000
aggregate principal amount of new 1.750% senior notes due 2017 (the "2017 Exchange Notes"), $1,000,000,000 aggregate principal amount of
new 2.000% senior notes due 2018 (the "2018 Exchange Notes"), $3,100,000,000 aggregate principal amount of new 2.900% senior notes due
2022 (the "2022 Exchange Notes"), $2,600,000,000 aggregate principal amount of new 4.400% senior notes due 2042 (the "2042 Exchange
Notes" and together with the Fixed 2015 Exchange Notes, the 2017 Exchange Notes, the 2018 Exchange Notes and the 2022 Exchange Notes,
the "Fixed Rate Exchange Notes") and $500,000,000 aggregate principal amount of new floating rate senior notes due 2015 (the "Floating 2015
Exchange Notes" and together with the Old Floating 2015 Notes, the "Floating 2015 Notes") that have been registered under the Securities Act
for the Old Notes that were issued on November 8, 2012. The Fixed Rate Exchange Notes and the Floating 2015 Exchange Notes are
collectively hereinafter referred to as the "Exchange Notes," and each of the Fixed 2015 Exchange Notes, the 2017 Exchange Notes, the 2018
Exchange Notes, the 2022 Exchange Notes, the 2042 Exchange Notes and the Floating 2015 Exchange Notes, a "series" of Exchange Notes. The
Exchange Notes and the Old Notes are collectively hereinafter referred to as the "Notes."

The Exchange Notes will be substantially identical to the Old Notes, except that:

the Exchange Notes have been registered under the Securities Act and will be freely tradable by persons who are not
affiliated with AbbVie;

the Exchange Notes are not entitled to the rights that are applicable to the Old Notes under the registration rights agreement;
and

AbbVie's obligation to pay additional interest on the Old Notes does not apply if the registration statement of which this
prospectus forms a part is declared effective or certain other circumstances occur, as described under the heading "Exchange
Offer; Registration Rights."

Old Notes may be exchanged only in minimum denominations of $2,000 and larger integral multiples of $1,000. You should read the
discussion under the headings "The Exchange Notes" and "Description of Notes" for further information regarding the Exchange Notes. You
should also read the discussion under the heading "Terms of the Exchange Offer" for further information regarding the exchange offer and resale
of the Exchange Notes.
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AbbVie will exchange its Exchange Notes for a like aggregate principal amount and maturity of
its Old Notes as provided in the registration rights agreement related to the Old Notes. The
exchange offer is intended to satisfy the rights granted to holders of the Old Notes in that
agreement. After the exchange offer is complete you will no longer be entitled to any exchange
or registration rights with respect to your Notes.

Based on an interpretation by the staff of the Commission set forth in no-action letters issued to
third parties, AbbVie believes that the Exchange Notes may be offered for resale, resold and
otherwise transferred by you (unless you are AbbVie's "affiliate" within the meaning of

Rule 405 under the Securities Act) without compliance with the registration and prospectus
delivery provisions of the Securities Act, provided that you:

are acquiring the Exchange Notes in the ordinary course of business; and

have not engaged in, do not intend to engage in, and have no arrangement or understanding
with any person to participate in a distribution of the Exchange Notes.

By signing the letter of transmittal and exchanging your Old Notes for Exchange Notes, as
described below, you will be making representations to this effect.

Each participating broker-dealer that receives Exchange Notes for its own account pursuant to
the exchange offer in exchange for the Old Notes that were acquired as a result of
market-making or other trading activity must acknowledge that it will deliver a prospectus in
connection with any resale of the Exchange Notes. See "Plan of Distribution."

Any holder of Old Notes who:

is AbbVie's affiliate;

does not acquire the Exchange Notes in the ordinary course of its business; or

cannot rely on the position of the staff of the Commission expressed in Exxon Capital Holdings
Corporation, Morgan Stanley & Co. Incorporated or similar no-action letters;

must, in the absence of an exemption, comply with registration and prospectus delivery
requirements of the Securities Act in connection with the resale of the Exchange Notes. AbbVie
will not assume, nor will AbbVie indemnify you against, any liability you may incur under the
Securities Act or state or local securities laws if you transfer any Exchange Notes issued to you
in the exchange offer absent compliance with the applicable registration and prospectus
delivery requirements or an applicable exemption.
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The exchange offer will expire at 5:00 p.m., New York City time, on August 5, 2013, or such
later date and time to which AbbVie extends it. AbbVie does not currently intend to extend the
expiration time.

The exchange offer is subject to the following conditions, which AbbVie may waive:

the exchange offer does not violate applicable law or applicable interpretations of the staff of
the Commission; and

there is no action or proceeding instituted or threatened in any court or by any governmental
agency with respect to this exchange offer.

See "Terms of the Exchange Offer Conditions to the Exchange Offer."

If you wish to accept and participate in this exchange offer, you must complete, sign and date
the accompanying letter of transmittal, or a copy of the letter of transmittal, according to the
instructions contained in this prospectus and the letter of transmittal. You must also mail or
otherwise deliver the completed, executed letter of transmittal or the copy thereof, together with
the Old Notes and any other required documents, to the exchange agent at the address set forth
on the cover of the letter of transmittal. If you hold Old Notes through The Depository Trust
Company ("DTC") and wish to participate in the exchange offer, you must comply with the
Automated Tender Offer Program procedures of DTC, by which you will agree to be bound by
the letter of transmittal. If you wish to accept and participate in this exchange offer and you
cannot get your required documents to the exchange agent on time, you must send all of the
items required by the guaranteed delivery procedures described below.

By signing or agreeing to be bound by the letter of transmittal, you will represent to AbbVie
that, among other things:

any Exchange Notes that you receive will be acquired in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the
distribution of the Exchange Notes;

if you are a broker-dealer that will receive Exchange Notes for your own account in exchange
for Old Notes that were acquired as a result of market-making activities, that you will deliver a
prospectus, as required by law, in connection with any resale of the Exchange Notes; and

you are not AbbVie's "affiliate" as defined in Rule 405 under the Securities Act.
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If you are a beneficial owner whose Old Notes are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your Old Notes in
the exchange offer, you should promptly contact the person in whose name the Old Notes are
registered and instruct that person to tender on your behalf. If you wish to tender in the
exchange offer on your own behalf, prior to completing and executing the letter of transmittal
and delivering the certificates for your Old Notes, you must either make appropriate
arrangements to register ownership of the Old Notes in your name or obtain a properly
completed bond power from the person in whose name the Old Notes are registered. The
transfer of registered ownership may take considerable time and may not be able to be
completed prior to the expiration time.

If you wish to tender your Old Notes and:

your Old Notes are not immediately available;

you are unable to deliver on time your Old Notes or any other document that you are required
to deliver to the exchange agent; or

you cannot complete the procedures for delivery by book-entry transfer on time;

then you may tender your Old Notes according to the guaranteed delivery procedures that are
discussed in the letter of transmittal and in "Terms of the Exchange Offer Guaranteed Delivery
Procedures."

A tender of Old Notes pursuant to the exchange offer may be withdrawn at any time prior to the
expiration time. To withdraw, you must send a written or facsimile transmission notice of
withdrawal to the exchange agent at its address indicated under "Terms of the Exchange

Offer Exchange Agent" before the expiration time of the exchange offer.

If all the conditions to the completion of this exchange offer are satisfied, AbbVie will accept
any and all Old Notes that are properly tendered in this exchange offer and not properly
withdrawn before the expiration time. AbbVie will return any Old Notes that AbbVie does not
accept for exchange to its registered holder at its expense promptly after the expiration time.
AbbVie will deliver the Exchange Notes to the registered holders of Old Notes accepted for
exchange promptly after the expiration time and acceptance of such Old Notes. Please refer to
the section in this prospectus entitled "Terms of the Exchange Offer Acceptance of Old Notes
for Exchange and Delivery of Exchange Notes."
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As aresult of making, and upon acceptance for exchange of all validly tendered Old Notes
pursuant to the terms of, the exchange offer, AbbVie will have fulfilled a covenant contained in
the registration rights agreement. If you are a holder of Old Notes and do not tender your Old
Notes in the exchange offer, you will continue to hold your Old Notes and you will be entitled
to all the rights and limitations applicable to the Old Notes in the indenture, except for any
rights under the registration rights agreement that by their terms terminate upon the
consummation of the exchange offer. See "Terms of the Exchange Offer Purpose and Effect of
the Exchange Offer."

Each Fixed Rate Exchange Note will bear interest from May 6, 2013. The holders of Old Fixed
Rate Notes that are accepted for exchange will be deemed to have waived the right to receive
payment of accrued interest on those Old Fixed Rate Notes from May 6, 2013 to the date of
issuance of the Fixed Rate Exchange Notes. Interest on the Old Fixed Rate Notes accepted for
exchange will cease to accrue upon issuance of the Fixed Rate Exchange Notes.

Consequently, if you exchange your Old Fixed Rate Notes for Fixed Rate Exchange Notes, you
will receive the same interest payment on November 6, 2013 that you would have received if
you had not accepted this exchange offer.

The Floating 2015 Exchange Notes will bear interest from August 6, 2013. The holders of Old
Floating 2015 Notes that are accepted for exchange will be deemed to have waived the right to
receive payment of accrued interest on those Old Floating 2015 Notes from August 6, 2013 to
the date of issuance of the Floating 2015 Exchange Notes. Interest on the Old Floating 2015
Notes accepted for exchange will cease to accrue upon issuance of the Floating 2015 Exchange
Notes.

Consequently, if you exchange your Old Floating 2015 Notes for Floating 2015 Exchange
Notes, you will receive the same interest payment on November 6, 2013 that you would have
received if you had not accepted this exchange offer.

10
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Consequences of Failure to Exchange All untendered Old Notes will continue to be subject to the restrictions on transfer provided for
in the Old Notes and in the indenture. In general, the Old Notes may not be offered or sold
unless registered under the Securities Act, except pursuant to an exemption from, or in a
transaction not subject to, the Securities Act and applicable state or local securities laws. Other
than in connection with the exchange offer, AbbVie does not currently anticipate that AbbVie
will register the Old Notes under the Securities Act. The trading market for your Old Notes will
become more limited to the extent that other holders of Old Notes participate in the exchange
offer.

U.S. Federal Income Tax Considerations The exchange of Old Notes for Exchange Notes in the exchange offer should not be a taxable
event for United States federal income tax purposes. See "Material United States Federal
Income Tax Considerations."

Use of Proceeds AbbVie will not receive any cash proceeds from the issuance of the Exchange Notes in the
exchange offer. See "Use of Proceeds."
Exchange Agent U.S. Bank National Association is the exchange agent for the exchange offer. The address and

telephone number of the exchange agent are set forth in the section captioned "Terms of the
Exchange Offer Exchange Agent."

11
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THE EXCHANGE NOTES

The summary below describes the principal terms of the Exchange Notes offered hereby. Certain of the terms and conditions described
below are subject to important limitations and exceptions. You should carefully review the "Description of Notes" section of this prospectus,
which contains a more detailed description of the terms and conditions of the Exchange Notes.

Issuer
General

Securities Offered

Abbott Guarantees

Interest Rate on Fixed Rate Exchange
Notes

AbbVie Inc. ("Issuer")
The form and terms of the Exchange Notes are identical in all material respects to the form and terms
of the Old Notes except that:

the Exchange Notes have been registered under the Securities Act and, therefore, will not bear legends
restricting their transfer; and

the holders of Exchange Notes will not be entitled to rights under the registration rights agreement,
including any registration rights or rights to additional interest.

The Exchange Notes will evidence the same debt as the Old Notes and will be entitled to the benefits
of the indenture under which the Old Notes were issued.

$3,500 million aggregate principal amount of Fixed 2015 Exchange Notes.

$4,000 million aggregate principal amount of 2017 Exchange Notes.

$1,000 million aggregate principal amount of 2018 Exchange Notes.

$3,100 million aggregate principal amount of 2022 Exchange Notes.

$2,600 million aggregate principal amount of 2042 Exchange Notes.

$500 million aggregate principal amount of Floating 2015 Exchange Notes.

Each series of Exchange Notes will not be guaranteed on an unsecured, unsubordinated basis by
Abbott Laboratories ("Guarantor"). Prior to the distribution, each series of Notes was initially
guaranteed on an unsecured, unsubordinated basis by the Guarantor. Each of the guarantees
terminated upon the distribution by the Guarantor to its shareholders of 100% of the outstanding
shares of AbbVie's common stock. Abbott no longer has an obligation with respect to the Old Notes
and Abbott will not have an obligation with respect to the Exchange Notes. See "Description of
Notes Abbott Guarantees."

1.200% for the Fixed 2015 Exchange Notes.
1.750% for the 2017 Exchange Notes.
2.000% for the 2018 Exchange Notes.
2.900% for the 2022 Exchange Notes.

12
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4.400% for the 2042 Exchange Notes.

A floating rate, reset quarterly, equal to three-month LIBOR plus 0.760% (76 basis points).

May 6 and November 6 of each year, commencing on November 6, 2013, in the case of the Fixed
Rate Exchange Notes.

May 6, August 6, November 6 and February 6, of each year, commencing on November 6, 2013, in
the case of the Floating 2015 Exchange Notes.

Holders of the Old Fixed Rate Notes whose Old Fixed Rate Notes are accepted for exchange in the
exchange offer will be deemed to have waived the right to receive any payment in respect of interest
on the Old Fixed Rate Notes accrued from May 6, 2013 to the date of issuance of the Fixed Rate
Exchange Notes. Consequently, holders who exchange their Old Fixed Rate Notes for Exchange
Notes will receive the same interest payment on November 6, 2013 that they would have received if
they had not accepted the exchange offer.

Holders of the Old Floating 2015 Notes whose Old Floating 2015 Notes are accepted for exchange in
the exchange offer will be deemed to have waived the right to receive any payment in respect of
interest on the Old Floating 2015 Notes accrued from August 6, 2013 to the date of issuance of the
Floating 2015 Exchange Notes. Consequently, holders who exchange their Old Floating 2015 Notes
for Floating 2015 Exchange Notes will receive the same interest payment on November 6, 2013 that
they would have received if they had not accepted the exchange offer.

November 6, 2015 for the Fixed 2015 Exchange Notes.

November 6, 2017 for the 2017 Exchange Notes.

November 6, 2018 for the 2018 Exchange Notes.

November 6, 2022 for the 2022 Exchange Notes.

November 6, 2042 for the 2042 Exchange Notes.

November 6, 2015 for the Floating 2015 Exchange Notes.

Issuer may redeem all of the Fixed Rate Exchange Notes of each series at any time and some of the
Fixed Rate Exchange Notes of each series from time to time at a redemption price equal to the
principal amount of the Exchange Notes redeemed plus a make-whole premium, which is described in
this prospectus.

Issuer may not redeem the Floating 2015 Exchange Notes prior to maturity.

The redemption provisions are discussed in this prospectus under the caption "Description of

Notes Optional Redemption."

13
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Ranking The Exchange Notes, like the Old Notes, will be Issuer's unsecured, unsubordinated obligations,
respectively, and will:

rank equally in right of payment with all of Issuer's existing and future unsecured, unsubordinated
indebtedness, liabilities and other obligations;

rank senior in right of payment to all of future indebtedness that is subordinated to the Exchange
Notes and Old Notes;

be effectively subordinated in right of payment to all of Issuer's future secured indebtedness, to the
extent of the value of the assets securing such indebtedness; and

be structurally subordinated in right of payment to all existing and future indebtedness, liabilities and
other obligations of each of Issuer's subsidiaries.

Use of Proceeds Issuer will not receive any cash proceeds from the issuance of the Exchange Notes. In consideration
for issuing the Exchange Notes as contemplated in this prospectus, Issuer will receive in exchange Old
Notes in like principal amount, which will be cancelled and, as such, will not result in any increase in
AbbVie's indebtedness. See "Use of Proceeds."

Certain Covenants The indenture governing the Exchange Notes, like the Old Notes, includes covenants that, among
other things, limit Issuer's ability and the ability of Issuer's subsidiaries to create or permit to exist
mortgages with respect to principal domestic properties and to enter into sale and leaseback
transactions with respect to principal domestic properties and limit Issuer's ability to merge or
consolidate with any other entity or convey, transfer, or lease Issuer's properties and assets
substantially as an entirety. These covenants will be subject to a number of important qualifications
and limitations. See "Description of Notes."

Trustee U.S. Bank, National Association (the "Trustee").

Additional Notes Issuer may "re-open" each series of Exchange Notes, like the Old Notes, and issue an unlimited
principal amount of additional Exchange Notes of that series in the future without the consent of the
holders.

Form and Denominations The Exchange Notes will be book-entry only and registered in the name of a nominee of DTC.

Investors may elect to hold interests in the Exchange Notes through Clearstream Banking, S.A. or
Euroclear Bank S.A./N.V., as operator of the Euroclear System, if they are participants in these
systems, or indirectly through organizations that are participants in these systems. The Exchange
Notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000.

Risk Factors You should carefully consider the information set forth herein under "Risk Factors" in deciding
whether to participate in the exchange offer.
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Governing Law
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The Exchange Notes are new securities and there is currently no established trading market for the
Notes. As a result, a liquid market for the Exchange Notes may not be available if you try to sell your
Exchange Notes. Issuer does not intend to apply to list the Exchange Notes on any national securities
exchange or for inclusion of the Exchange Notes on any automated dealer quotation system.

The State of New York.
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RISK FACTORS

An investment in the exchange notes and participation in the exchange offer involves risk. Prior to participating in the exchange offer, you
should carefully consider the following risks and other information in this prospectus. Any of the following risks could materially and adversely
affect AbbVie's results of operations or financial condition. The risk factors generally have been separated into four groups: risks related to
AbbVie's business, risks related to AbbVie's recent separation from Abbott, risks related to the Notes and risks related to the exchange offer.
Based on the information currently known to it, AbbVie believes that the following information identifies the most significant risk factors
affecting it in each of these categories of risks. However, the risks and uncertainties AbbVie faces are not limited to those set forth in the risk
factors described below and may not be in order of importance or probability of occurrence. Additional risks and uncertainties not presently
known to AbbVie or that AbbVie currently believes to be immaterial may also adversely affect its business. In addition, past financial
performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in
future periods.

If any of the following risks and uncertainties develops into actual events, these events could have a material adverse effect on AbbVie's
business, financial condition or results of operations. Consequently, an investment in the exchange notes and participation in the exchange offer
should be considered only by persons who can assume such risk. You are encouraged to perform your own investigation with respect to the
exchange notes, the exchange offer and AbbVie. Some of the statements in this discussion of risk factors are forward-looking statements. See
"Cautionary Statement Regarding Forward-Looking Statements."

RISKS RELATED TO ABBVIE'S BUSINESS
The expiration or loss of patent protection and licenses may adversely affect AbbVie's future revenues and operating income.

AbbVie relies on patent, trademark and other intellectual property protection in the discovery, development, manufacturing, and sale of its
products. In particular, patent protection is, in the aggregate, important in AbbVie's marketing of pharmaceutical products in the United States
and most major markets outside of the United States. Patents covering AbbVie products normally provide market exclusivity, which is important
for the profitability of many of AbbVie's products.

As patents for certain of its products expire, AbbVie will or could face competition from lower priced generic products. The expiration or
loss of patent protection for a product typically is followed promptly by substitutes that may significantly reduce sales for that product in a short
amount of time. If AbbVie's competitive position is compromised because of generics or otherwise, it could have a material adverse effect on
AbbVie's business and results of operations. In addition, proposals emerge from time to time for legislation to further encourage the early and
rapid approval of generic drugs. Any such proposals that are enacted into law could worsen the effect of generic competition.

AbbVie's principal patents and trademarks are described in greater detail in "Business Intellectual Property Protection and Regulatory
Exclusivity" and "Management's Discussion and Analysis of Financial Condition and Results of Operations Results of Operations," and litigation
regarding these patents is described in "Business Legal Proceedings." The U.S. composition of matter patent for HUMIRA, which is AbbVie's
largest selling product and had worldwide sales of approximately $9.3 billion in 2012, is expected to expire in December 2016, and the
equivalent European Union patent is expected to expire in the majority of EU countries in April 2018. Because HUMIRA is a biologic and
biologics cannot be readily substituted, it is uncertain what impact the loss of patent protection would have on the sales of HUMIRA.
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AbbVie's major products could lose patent protection earlier than expected, which could adversely affect AbbVie's future revenues and
operating income.

Third parties or government authorities may challenge or seek to invalidate or circumvent AbbVie's patents and patent applications. For
example, manufacturers of generic pharmaceutical products file, and may continue to file, Abbreviated New Drug Applications ("ANDAs") with
the United States Food and Drug Administration ("FDA") seeking to market generic forms of AbbVie's products prior to the expiration of
relevant patents owned or licensed by AbbVie by asserting that the patents are invalid, unenforceable and/or not infringed. For example, certain
companies have filed ANDAs seeking approval to market generic versions of fenofibric acid capsules ("TRILIPIX") and niacin extended release
tablets ("Niaspan"). These companies have asserted that the AbbVie patents covering these products are invalid, unenforceable, and/or not
infringed by their respective products. AbbVie has entered into settlement agreements resolving substantially all of these challenges. For a
description of other material pending challenges, please refer to "Business Legal Proceedings."

Although most of the challenges to AbbVie's intellectual property have come from other businesses, governments may also challenge
intellectual property rights. For example, court decisions and potential legislation relating to patents, such as legislation regarding biosimilars,
and other regulatory initiatives may result in further erosion of intellectual property protection. In addition, certain governments outside the
United States have indicated that compulsory licenses to patents may be sought to further their domestic policies or on the basis of national
emergencies, such as HIV/AIDS. If triggered, compulsory licenses could diminish or eliminate sales and profits from those jurisdictions and
negatively affect AbbVie's results of operations.

AbbVie normally responds to challenges by vigorously defending its patents, including by filing patent infringement lawsuits. Patent
litigation and other challenges to AbbVie's patents are costly and unpredictable and may deprive AbbVie of market exclusivity for a patented
product. To the extent AbbVie's intellectual property is successfully challenged or circumvented or to the extent such intellectual property does
not allow AbbVie to compete effectively, AbbVie's business will suffer. To the extent that countries do not enforce AbbVie's intellectual
property rights or require compulsory licensing of AbbVie's intellectual property, AbbVie's future revenues and operating income will be
reduced.

A third party's intellectual property may prevent AbbVie from selling its products or have a material adverse effect on AbbVie's future
profitability and financial condition.

Third parties may claim that an AbbVie product infringes upon their intellectual property. Resolving an intellectual property infringement
claim can be costly and time consuming and may require AbbVie to enter into license agreements. AbbVie cannot guarantee that it would be
able to obtain license agreements on commercially reasonable terms. A successful claim of patent or other intellectual property infringement
could subject AbbVie to significant damages or an injunction preventing the manufacture, sale, or use of the affected AbbVie product or
products. Any of these events could have a material adverse effect on AbbVie's profitability and financial condition.

Any significant event that adversely affects HUMIRA revenues could have a material and negative impact on AbbVie's results of operations
and cash flows.

HUMIRA generates approximately 50 percent of AbbVie's sales. Any significant event that adversely affects HUMIRA's revenues could
have a material adverse impact on AbbVie's operations and cash flows. These events could include loss of patent protection for HUMIRA, the
approval of biosimilars of HUMIRA, the discovery of previously unknown side effects or impaired efficacy, increased competition from the
introduction of new, more effective or less expensive treatments, and discontinuation or removal from the market of HUMIRA for any reason.
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AbbVie's research and development efforts may not succeed in developing and marketing commercially successful products and
technologies, which may cause its revenue and profitability to decline.

To remain competitive, AbbVie must continue to launch new products and new indications and/or brand extensions for existing products,
and such launches must generate revenue sufficient both to cover its substantial research and development costs and to replace sales of profitable
products that are lost to or displaced by competing products or therapies. Failure to do so would have a material adverse effect on AbbVie's
revenue and profitability. Accordingly, AbbVie commits substantial effort, funds, and other resources to research and development and must
make ongoing substantial expenditures without any assurance that its efforts will be commercially successful. For example, in 2012 AbbVie
discontinued the development of ABT-263, which was in Phase II development for the treatment of hematologic malignancies. A high rate of
failure in the biopharmaceutical industry is inherent in the research and development of new products, and failure can occur at any point in the
research and development process, including after significant funds have been invested. Products that appear promising in development may fail
to reach the market for numerous reasons, including failure to demonstrate effectiveness, safety concerns, superior safety or efficacy of
competing therapies, failure to achieve positive clinical or pre-clinical outcomes beyond the current standard of care, inability to obtain
necessary regulatory approvals or delays in the approval of new products and new indications, limited scope of approved uses, excessive costs to
manufacture, the failure to obtain or maintain intellectual property rights, or infringement of the intellectual property rights of others.

Decisions about research studies made early in the development process of a pharmaceutical product candidate can affect the marketing
strategy once such candidate receives approval. More detailed studies may demonstrate additional benefits that can help in the marketing, but
they also consume time and resources and may delay submitting the pharmaceutical product candidate for approval. AbbVie cannot guarantee
that a proper balance of speed and testing will be made with respect to each pharmaceutical product candidate or that decisions in this area
would not adversely affect AbbVie's future results.

Even if AbbVie successfully develops and markets new products or enhancements to its existing products, they may be quickly rendered
obsolete by changing clinical preferences, changing industry standards, or competitors' innovations. AbbVie's innovations may not be accepted
quickly in the marketplace because of existing clinical practices or uncertainty over third-party reimbursement. AbbVie cannot state with
certainty when or whether any of its products under development will be launched, whether it will be able to develop, license, or otherwise
acquire compounds or products, or whether any products will be commercially successful. Failure to launch successful new products or new
indications for existing products may cause AbbVie's products to become obsolete, causing AbbVie's revenues and operating results to suffer.

A portion of AbbVie's near-term pharmaceutical pipeline relies on collaborations with third parties, which may adversely affect the
development and sale of its products.

AbbVie depends on alliances with pharmaceuticals and biotechnology companies for a portion of the products in its near-term
pharmaceutical pipeline. For example, AbbVie is collaborating with Biogen Idec to develop a treatment for the relapsing remitting form of
multiple sclerosis ("MS"). It is also collaborating with Bristol-Myers Squibb on a treatment for multiple myeloma, and with Biotest AG on a
compound for rheumatoid arthritis and psoriasis.

Failures by these parties to meet their contractual, regulatory, or other obligations to AbbVie, or any disruption in the relationships between
AbbVie and these third parties, could have an adverse effect on AbbVie's pharmaceutical pipeline and business. In addition, AbbVie's
collaborative relationships for research and development extend for many years and may give rise to disputes regarding the relative rights,
obligations and revenues of AbbVie and its collaboration partners,
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including the ownership of intellectual property and associated rights and obligations. This could result in the loss of intellectual property rights
or protection, delay the development and sale of potential pharmaceutical products, and lead to lengthy and expensive litigation or arbitration.

Biologics carry unique risks and uncertainties, which could have a negative impact on future results of operations.

The successful discovery, development, manufacturing and sale of biologics is a long, expensive and uncertain process. There are unique
risks and uncertainties with biologics. For example, access to and supply of necessary biological materials such as cell lines may be limited, and
governmental regulations restrict access to and regulate the transport and use of such materials. In addition, the development, manufacturing,
and sale of biologics is subject to regulations that are often more complex and extensive than the regulations applicable to other pharmaceutical
products. Manufacturing biologics, especially in large quantities, is often complex and may require the use of innovative technologies. Such
manufacturing also requires facilities specifically designed and validated for this purpose and sophisticated quality assurance and quality control
procedures. Biologics are also frequently costly to manufacture because production inputs are derived from living animal or plant material, and
some biologics cannot be made synthetically. Failure to successfully discover, develop, manufacture and sell biologics including HUMIRA could
adversely impact AbbVie's business and results of operations.

New products and technological advances by AbbVie's competitors may negatively affect AbbVie's results of operations.

AbbVie competes with other research-based pharmaceuticals and biotechnology companies that discover, manufacture, market, and sell
proprietary pharmaceutical products and biologics. For example, HUMIRA competes with a number of anti-TNF products that are approved for
a number of disease states, AbbVie's virology products compete with protease inhibitors and other anti-HIV treatments, and AbbVie's
dyslipidemia products face competition from other fibrates and from statins. These competitors may introduce new products or develop
technological advances that compete with AbbVie's products in therapeutic areas such as immunology, virology, renal disease, dyslipidemia, and
neuroscience. AbbVie cannot predict with certainty the timing or impact of the introduction by competitors of new products or technological
advances. Such competing products may be safer, more effective, more effectively marketed or sold, or have lower prices or superior
performance features than AbbVie's products, and this could negatively impact AbbVie's business and results of operations.

AbbVie's biologic products may become subject to competition from biosimilars.

The Biologics Price Competition and Innovation Act was passed on March 23, 2010 as Title VII to the Patient Protection and Affordable
Care Act. The law created a framework for the approval of biosimilars in the United States and could allow competitors to reference data from
biologic products already approved. In Europe, the European Commission has granted marketing authorizations for several biosimilars pursuant
to a set of general and product class-specific guidelines for biosimilar approvals issued over the past few years. In addition, companies are
developing biosimilars in other countries that could compete with AbbVie's biologic products. If competitors are able to obtain marketing
approval for biosimilars referencing AbbVie's biologic products, AbbVie's products may become subject to competition from such biosimilars,
with the attendant competitive pressure and consequences. Expiration or successful challenge of AbbVie's applicable patent rights could also
trigger competition from other products, assuming any relevant exclusivity period has expired. As a result, AbbVie could face more litigation
with respect to the validity and/or scope of patents relating to its biologic products.
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The manufacture of many of AbbVie's products is a highly exacting and complex process, and if AbbVie or one of its suppliers encounters
problems manufacturing AbbVie's products, AbbVie's business could suffer.

The manufacture of many of AbbVie's products is a highly exacting and complex process, due in part to strict regulatory requirements.
Problems may arise during manufacturing for a variety of reasons, including equipment malfunction, failure to follow specific protocols and
procedures, problems with raw materials, delays related to the construction of new facilities or the expansion of existing facilities, including
those intended to support future demand for AbbVie's products, changes in manufacturing production sites and limits to manufacturing capacity
due to regulatory requirements, changes in the types of products produced, physical limitations that could inhibit continuous supply, man-made
or natural disasters, and environmental factors. If problems arise during the production of a batch of product, that batch of product may have to
be discarded and AbbVie may experience product shortages or incur added expenses. This could, among other things, lead to increased costs,
lost revenue, damage to customer relations, time and expense spent investigating the cause and, depending on the cause, similar losses with
respect to other batches or products. If problems are not discovered before the product is released to the market, recall and product liability costs
may also be incurred.

AbbVie relies on single sources of supply for certain products and services, and an interruption in the supply of those products and services
could adversely affect AbbVie's business and results of operations.

AbbVie has a single source of supply for certain products and services. For example, the filling and packaging of HUMIRA syringes to be
sold outside of the United States and Puerto Rico is performed by a single supplier at its two different facilities. AbbVie maintains significant
inventory of HUMIRA syringes intended to reduce the risk of supply disruption and is awaiting regulatory approval for its own syringe-filling
and packaging facility in the United States to supply syringes outside of the United States and Puerto Rico. AbbVie also uses a number of
products in the manufacturing process for HUMIRA that are currently sourced from single suppliers. AbbVie believes alternative sources for all
products used in the manufacturing process for HUMIRA are currently available.

The failure of a single-source supplier to fulfill its contractual obligations in a timely manner or as a result of regulatory noncompliance or
physical disruption at a manufacturing site may impair AbbVie's ability to deliver its products to customers on a timely and competitive basis,
which could adversely affect AbbVie's business and results of operations. Finding an alternative supplier could take a significant amount of time
and involve significant expense due to the nature of the services and the need to obtain regulatory approvals. AbbVie cannot guarantee that it
will be able to reach agreement with alternative providers or that regulatory authorities would approve AbbVie's use of such alternatives.
AbbVie does, however, carry business interruption insurance, which provides a degree of protection in the case of a failure by a single-source
supplier.

Significant safety or efficacy issues could arise for AbbVie's products, which could have a material adverse effect on AbbVie's revenues and
financial condition.

Pharmaceutical products receive regulatory approval based on data obtained in controlled clinical trials of limited duration. Following
regulatory approval, these products will be used over longer periods of time in many patients. Investigators may also conduct additional, and
perhaps more extensive, studies. In addition, due to various product withdrawals and other significant safety issues related to pharmaceutical
products, the amount of time to obtain regulatory approval has increased industrywide and some health authorities are re-reviewing select
products that are already marketed.

If new safety or efficacy issues are reported or if new scientific information becomes available (including results of post-marketing
Phase IV trials), or if there are changes in government standards regarding safety, efficacy or labeling, AbbVie may be required to amend the

conditions of use for a product. The FDA has authority, based on such new clinical or scientific information, to require
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post-marketing studies, clinical trials and labeling changes and compliance with FDA-approved risk evaluation and mitigation strategies. The
FDA's exercise of this authority could result in delays or increased costs during product development, clinical trials and regulatory review,
increased costs to comply with additional post-approval regulatory requirements and potential restrictions on marketing of approved products.
Regulatory agencies outside of the United States often have similar authority.

New safety data may emerge from adverse event reports, post-marketing studies, whether conducted by AbbVie or by others and whether
mandated by regulatory agencies or voluntary, and other sources and may adversely affect sales of AbbVie's products. For example, AbbVie
may voluntarily provide or be required to provide updated information on a product's label or narrow its approved indication, either of which
could reduce the product's market acceptance. If serious safety or efficacy issues with an AbbVie product arise, sales of the product could be
halted by AbbVie or by regulatory authorities. Safety or efficacy issues affecting suppliers' or competitors' products also may reduce the market
acceptance of AbbVie's products.

New data about AbbVie's products, or products similar to its products, could negatively impact demand for AbbVie's products due to real or
perceived safety issues or uncertainty regarding efficacy and, in some cases, could result in product withdrawal. Furthermore, new data and
information, including information about product misuse, may lead government agencies, professional societies, practice management groups or
organizations involved with various diseases to publish guidelines or recommendations related to the use of AbbVie's products or the use of
related therapies or place restrictions on sales. Such guidelines or recommendations may lead to lower sales of AbbVie's products.

AbbVie is subject to product liability claims and lawsuits that may adversely affect its business and results of operations.

In the ordinary course of business, AbbVie is the subject of product liability claims and lawsuits alleging that AbbVie's products or the
products of other companies that it promotes have resulted or could result in an unsafe condition for or injury to patients. Product liability claims
and lawsuits and safety alerts or product recalls, regardless of their ultimate outcome, may have a material adverse effect on AbbVie's business
and reputation and on its ability to attract and retain customers. Consequences may also include additional costs, a decrease in market share for
the products, lower income and exposure to other claims. Product liability losses are self-insured. Product liability claims could have a material
adverse effect on AbbVie's business and results of operations.

AbbVie is subject to cost-containment efforts and pricing pressures that could cause a reduction in future revenues and operating income.

Cost-containment efforts by governments and private organizations are described in greater detail in
"Business Regulation Commercialization, Distribution and Manufacturing." To the extent these cost containment efforts are not offset by greater
demand, increased patient access to health care, or other factors, AbbVie's future revenues and operating income will be reduced. In the United
States, the European Union and other countries, AbbVie's business has experienced downward pressure on product pricing, and this pressure
could increase in the future.

In the United States, practices of managed care groups and institutional and governmental purchasers and U.S. federal laws and regulations
related to Medicare and Medicaid, including the Medicare Prescription Drug Improvement and Modernization Act of 2003 and the Patient
Protection and Affordable Care Act, contribute to pricing pressures. Recently enacted changes to the health care system in the United States and
the increased purchasing power of entities that negotiate on behalf of Medicare, Medicaid, and private sector beneficiaries could result in
additional pricing pressures.
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In numerous major markets worldwide, the government plays a significant role in funding health care services and determining the pricing
and reimbursement of pharmaceutical products. Consequently, in those markets, AbbVie is subject to government decision-making and
budgetary actions with respect to its products. In particular, there were government-mandated price reductions for many pharmaceutical products
in many European countries in 2010, 2011, and 2012, and AbbVie anticipates continuing pricing pressures in Europe. Differences between
countries in pricing regulations could lead to third-party cross-border trading in AbbVie's products that results in a reduction in future revenues
and operating income.

AbbVie is subject to numerous governmental regulations, and it can be costly to comply with these regulations and to develop compliant
products and processes.

AbbVie's products are subject to rigorous regulation by numerous international, supranational, federal, and state authorities, as described in
"Business Regulation Discovery and Clinical Development." The process of obtaining regulatory approvals to market a pharmaceutical product
can be costly and time-consuming, and approvals might not be granted for future products, or additional indications or uses of existing products,
on a timely basis, if at all. Delays in the receipt of, or failure to obtain approvals for, future products, or new indications and uses, could result in
delayed realization of product revenues, reduction in revenues, and substantial additional costs.

In addition, AbbVie cannot guarantee that it will remain compliant with applicable regulatory requirements once approval has been
obtained for a product. These requirements include, among other things, regulations regarding manufacturing practices, product labeling, and
advertising and post-marketing reporting, including adverse event reports and field alerts due to manufacturing quality concerns. Many of
AbbVie's facilities and procedures and those of its suppliers also are subject to ongoing regulation, including periodic inspection by regulatory
authorities. AbbVie must incur expense and spend time and effort to ensure compliance with these complex regulations.

Possible regulatory actions in the event of non-compliance could include warning letters, fines, damages, injunctions, civil penalties,
recalls, seizures of AbbVie's products, and criminal prosecution. These actions could result in substantial modifications to AbbVie's business
practices and operations; refunds, recalls, or seizures of AbbVie's products; a total or partial shutdown of production in one or more of AbbVie's
or its suppliers' facilities while AbbVie or its supplier remedies the alleged violation; the inability to obtain future approvals; and withdrawals or
suspensions of current products from the market. Any of these events could disrupt AbbVie's business and have a material adverse effect on its
business and results of operations.

Laws and regulations affecting government benefit programs could impose new obligations on AbbVie, require it to change its business
practices, and restrict its operations in the future.

The health care industry is subject to various federal, state, and international laws and regulations pertaining to government benefit
programs reimbursement, rebates, price reporting and regulation, and health care fraud and abuse. In the United States, these laws include
anti-kickback and false claims laws, the Medicaid Rebate Statute, the Veterans Health Care Act, and individual state laws relating to pricing and
sales and marketing practices. Violations of these laws may be punishable by criminal and/or civil sanctions, including, in some instances,
substantial fines, imprisonment, and exclusion from participation in federal and state health care programs, including Medicare, Medicaid, and
Veterans Administration health programs. These laws and regulations are broad in scope and they are subject to evolving interpretations, which
could require AbbVie to incur substantial costs associated with compliance or to alter one or more of its sales or marketing practices. In addition,
violations of these laws, or allegations of such violations, could disrupt AbbVie's business and result in a material adverse effect on its business
and results of operations.
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Changes in laws and regulations may adversely affect AbbVie's business.

As described above, the development, manufacture, marketing, sale, promotion, and distribution of AbbVie's products are subject to
comprehensive government regulation. Changes in these regulations could affect AbbVie in various ways. For example, under the Patient
Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010, AbbVie pays a fee related to its
pharmaceuticals sales to government programs and, beginning in 2013, must record and report any transfers of value to physicians and teaching
hospitals. Similar reporting requirements have been enacted on a state level in the United States and within the European Union and an
increasing number of countries worldwide have adopted or are considering similar laws. Future legislation and regulation in the markets that
AbbVie serves could affect access to health care products and services, increase rebates, reduce prices or the rate of price increases for health
care products and services, change health care delivery systems, create new fees and obligations for the pharmaceuticals industry, or require
additional reporting and disclosure. Such legislation and regulation could adversely affect AbbVie's business, results of operations, cash flow,
financial condition and prospects.

AbbVie could be subject to increased monetary penalties and/or other sanctions, including exclusion from federal health care programs, if it
fails to comply with the terms of the May 7, 2012 resolution of the Department of Justice's investigation into sales and marketing activities
Jfor Depakote.

On May 7, 2012, Abbott settled U.S. federal and 49 state investigations into its sales and marketing activities for Depakote by pleading
guilty to a misdemeanor violation of the Food Drug & Cosmetic Act ("FDCA") and agreeing to pay approximately $700 million in criminal
fines and forfeitures and approximately $900 million to resolve civil claims. A non-cash charge related to these investigations was previously
recorded, as discussed in "Management's Discussion and Analysis of Financial Condition and Results of Operations.” Under the plea agreement,
Abbott submitted to a term of probation that was initially set at 5 years, but will be shortened to 3 years. The obligations of the plea agreement
have transferred to and become fully binding on AbbVie. The conditions of probation include certain reporting requirements, maintenance of
certain compliance measures, certifications of AbbVie's CEO and board of directors, and other conditions. If AbbVie violates the terms of its
probation, it may face additional monetary sanctions and other such remedies as the court deems appropriate. On October 2, 2012, the court
accepted the guilty plea and imposed the agreed-upon sentence.

In addition, Abbott entered into a five-year Corporate Integrity Agreement ("CIA") with the Office of Inspector General for the U.S.
Department of Health and Human Services ("OIG"). The effective date of the CIA is October 11, 2012. The obligations of the CIA have
transferred to and become fully binding on AbbVie. The CIA requires enhancements to AbbVie's compliance program, fulfillment of reporting
and monitoring obligations, management certifications and resolutions from AbbVie's board of directors, among other requirements. If AbbVie
fails to comply with the CIA, the OIG may impose monetary penalties or exclude AbbVie from federal health care programs, including
Medicare and Medicaid. AbbVie and Abbott may be subject to third party claims and shareholder lawsuits in connection with the settlement, and
AbbVie may be required to indemnify all or a portion of Abbott's costs.

AbbVie's compliance with the obligations of the May 7, 2012 resolution of the Department of Justice's investigation into the sales and
marketing activities for Depakote will impose additional costs and burdens on AbbVie.

On May 7, 2012 Abbott settled U.S. federal and 49 state investigations into its sales and marketing activities for Depakote by pleading
guilty to a misdemeanor violation of the FDCA, agreeing to pay criminal fines, forfeitures, and civil damages, and submitting to a term of

probation. On October 2, 2012, the court accepted the guilty plea and imposed the agreed-upon sentence. In addition, Abbott
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entered into a five-year CIA with the OIG, effective as of October 11, 2012. The obligations of the plea agreement and the CIA have transferred
to and become fully binding on AbbVie. Compliance with the requirements of the settlement will impose additional costs and burdens on
AbbVie, including in the form of employee training, third party reviews, compliance monitoring, reporting obligations and management
attention.

The international nature of AbbVie's business subjects it to additional business risks that may cause its revenue and profitability to decline.

AbbVie's business is subject to risks associated with doing business internationally. Sales outside of the United States make up
approximately 45 percent of AbbVie's net sales. The risks associated with its operations outside the United States include:

fluctuations in currency exchange rates;

changes in medical reimbursement policies and programs;

multiple legal and regulatory requirements that are subject to change and that could restrict AbbVie's ability to manufacture,
market, and sell its products;

differing local product preferences and product requirements;

trade protection measures and import or export licensing requirements;

difficulty in establishing, staffing, and managing operations;

differing labor regulations;

potentially negative consequences from changes in or interpretations of tax laws;

political and economic instability, including sovereign debt issues;

price and currency exchange controls, limitations on participation in local enterprises, expropriation, nationalization, and
other governmental action;

inflation, recession and fluctuations in interest rates;

compulsory licensing or diminished protection of intellectual property; and

potential penalties or other adverse consequences for violations of anti-corruption, anti-bribery and other similar laws and
regulations, including the U.S. Foreign Corrupt Practices Act and the U.K. Bribery Act.

Events contemplated by these risks may, individually or in the aggregate, have a material adverse effect on AbbVie's revenues and profitability.

Further deterioration in the economic position and credit quality of certain European countries may negatively affect AbbVie's results of
operations.
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Financial instability and fiscal deficits in certain European countries, including Greece, Italy, Portugal, and Spain, may result in additional
austerity measures to reduce costs, including health care costs. If economic conditions continue to worsen, this could result in lengthening the
time or reducing the collectability of AbbVie's outstanding trade receivables and increasing government efforts to reduce health care spending,
leading to reductions in drug prices and utilization of AbbVie's products. Ongoing sovereign debt issues in these countries could increase
AbbVie's collection risk given that a significant amount of AbbVie's receivables in these countries are with governmental health care systems.
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AbbVie may not be able to realize the expected benefits of its investments in emerging markets.

AbbVie seeks to make investments in key emerging markets, including Brazil, China, India, Mexico, Russia, and Turkey, but cannot
guarantee that its efforts to expand sales in these markets will succeed. Some emerging markets may be especially vulnerable to periods of
financial instability or may have very limited resources to spend on health care. For AbbVie to successfully implement its emerging markets
strategy, AbbVie must attract and retain qualified personnel or may be required to increase its reliance on third-party distributors within certain
emerging markets. Many of these countries have currencies that fluctuate substantially; if such currencies devalue and AbbVie cannot offset the
devaluations, its financial performance within such countries could be adversely affected. In addition, price and currency exchange controls,
limitations on participation in local enterprises, expropriation, nationalization, and other governmental actions could affect AbbVie's business
and results of operations in emerging markets.

AbbVie may acquire other businesses, license rights to technologies or products, form alliances, or dispose of assets, which could cause it to
incur significant expenses and could negatively affect profitability.

AbbVie may pursue acquisitions, technology licensing arrangements, and strategic alliances, or dispose of some of its assets, as part of its
business strategy. AbbVie may not complete these transactions in a timely manner, on a cost-effective basis, or at all, and may not realize the
expected benefits. If AbbVie is successful in making an acquisition, the products and technologies that are acquired may not be successful or
may require significantly greater resources and investments than originally anticipated. AbbVie may not be able to integrate acquisitions
successfully into its existing business and could incur or assume significant debt and unknown or contingent liabilities. AbbVie could also
experience negative effects on its reported results of operations from acquisition or disposition-related charges, amortization of expenses related
to intangibles and charges for impairment of long-term assets. These effects could cause a deterioration of AbbVie's credit rating and result in
increased borrowing costs and interest expense.

Additionally, changes in AbbVie's structure, operations, revenues, costs, or efficiency resulting from major transactions such as
acquisitions, divestitures, mergers, alliances, restructurings or other strategic initiatives, may result in greater than expected costs, may take
longer than expected to complete or encounter other difficulties, including the need for regulatory approval where appropriate.

AbbVie is dependent on wholesale distributors for distribution of its products in the United States and, accordingly, its results of operations
could be adversely affected if they encounter financial difficulties.

In 2012, three wholesale distributors AmerisourceBergen Corporation, Cardinal Health, Inc. and McKesson Corporation accounted for
substantially all of AbbVie's sales in the United States. If one of its significant wholesale distributors encounters financial or other difficulties,
such distributor may decrease the amount of business that it does with AbbVie, and AbbVie may be unable to collect all the amounts that the
distributor owes it on a timely basis or at all, which could negatively impact AbbVie's business and results of operations.

Changes in the terms of rebate and chargeback programs, which are common in the pharmaceuticals industry, could have a material
adverse effect on AbbVie's operations.

Rebates related to government programs, such as fee-for-service Medicaid or Medicaid managed care programs, arise from laws and
regulations. AbbVie cannot predict if additional government initiatives to contain health care costs or other factors could lead to new or modified
regulatory requirements that include higher or incremental rebates or discounts. Other rebate and discount programs arise from contractual
agreements with private payers. Various factors, including market factors and the ability of private payers to control patient access to products,
may provide payers the
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leverage to negotiate higher or additional rebates or discounts that could have a material adverse effect on AbbVie's operations.
AbbVie is subject to evolving and complex tax laws, which may result in additional liabilities that may affect results of operations.

AbbVie is subject to evolving and complex tax laws in the jurisdictions in which it operates. Significant judgment is required for
determining AbbVie's tax liabilities, and AbbVie's tax returns will be periodically examined by various tax authorities. Although Abbott retains
the risk for tax contingencies arising from operations pre-separation, AbbVie bears risks for future tax contingencies arising from operations
post-separation. Due to the complexity of tax contingencies, the ultimate resolution of any tax matters related to operations post-separation may
result in payments greater or less than amounts accrued.

In addition, AbbVie may be impacted by changes in tax laws, including tax rate changes, changes to the laws related to the treatment and
remittance of foreign earnings, new tax laws, and subsequent interpretations of tax law in the United States and other jurisdictions.

AbbVie has debt obligations that could adversely affect its business and its ability to meet its obligations.
The amount of debt that AbbVie has incurred and intends to incur could have important consequences to AbbVie and its investors,
including:

requiring a portion of AbbVie's cash flow from operations to make interest payments on this debt;

increasing AbbVie's vulnerability to general adverse economic and industry conditions;

reducing the cash flow available to fund capital expenditures and other corporate purposes and to grow AbbVie's business;
and

limiting AbbVie's flexibility in planning for, or reacting to, changes in AbbVie's business and the industry.

To the extent that AbbVie incurs additional indebtedness, the risks described above could increase. In addition, AbbVie's cash flow from
operations may not be sufficient to repay all of the outstanding debt as it becomes due, and AbbVie may not be able to borrow money, sell
assets, or otherwise raise funds on acceptable terms, or at all, to refinance its debt.

The terms of AbbVie's debt contain covenants restricting its financial flexibility in a number of ways, including among other things,
restrictions on AbbVie's ability and the ability of certain of AbbVie's subsidiaries to incur mortgages with respect to principal domestic
properties and to enter into sale and leaseback transactions with respect to principal domestic properties, and restrictions on AbbVie's ability to
merge or consolidate with any other entity or convey, transfer or lease AbbVie's properties and assets substantially as an entirety. If AbbVie
breaches a restrictive covenant under any of its indebtedness, or an event of default occurs in respect of such indebtedness, AbbVie's lenders of
such indebtedness may be entitled to declare all amounts owing in respect thereof to be immediately due and payable.

Challenges in the commercial and credit environment may adversely affect AbbVie's future access to capital.

AbbVie's ability to issue debt or enter into other financing arrangements on acceptable terms could be adversely affected if there is a
material decline in the demand for AbbVie's products or in the solvency of its customers or suppliers or other significantly unfavorable changes
in economic conditions. Volatility in the world financial markets could increase borrowing costs or affect AbbVie's ability to
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access the capital markets. These conditions may adversely affect AbbVie's ability to obtain and maintain investment grade credit ratings.

The investment of AbbVie's cash balance and investments in marketable securities are subject to risks that may cause losses and affect the
liquidity of these investments.

AbbVie's cash is currently invested in bank deposits and money market mutual funds, which typically hold debt securities issued by the
U.S. federal government or high-grade corporate issuers. These investments are, and AbbVie's future investments may be, subject to credit,
liquidity, market, and interest rate risks. If such investments suffer market price declines, AbbVie may recognize in its earnings the decline in the
fair value of these investments below their cost basis when the decline is judged to be other than temporary. The risks associated with AbbVie's
expected cash balance and investment portfolio may have a material adverse effect on AbbVie's results of operations and financial condition.

AbbVie may need additional financing in the future to meet its capital needs or to make opportunistic acquisitions, and such financing may
not be available on favorable terms, if at all, and may be dilutive to existing stockholders.

AbbVie may need to seek additional financing for its general corporate purposes. For example, it may need to increase its investment in
research and development activities or need funds to make acquisitions. AbbVie may be unable to obtain any desired additional financing on
terms favorable to it, if at all. If AbbVie loses its investment grade credit rating or adequate funds are not available on acceptable terms, AbbVie
may be unable to fund its expansion, successfully develop or enhance products, or respond to competitive pressures, any of which could
negatively affect AbbVie's business. If AbbVie raises additional funds through the issuance of equity securities, its stockholders will experience
dilution of their ownership interest. If AbbVie raises additional funds by issuing debt or entering into credit facilities, it may be subject to
limitations on its operations due to restrictive covenants. Failure to comply with these covenants could adversely affect AbbVie's business.

AbbVie depends on information technology and a failure of those systems could adversely affect AbbVie's business.

AbbVie relies on sophisticated information technology systems to operate its business. These systems are potentially vulnerable to
malicious intrusion, random attack, loss of data privacy, or breakdown. Although AbbVie has invested in the protection of its data and
information technology and also monitors its systems on an ongoing basis, there can be no assurance that these efforts will prevent breakdowns
or breaches in AbbVie's information technology systems that could adversely affect AbbVie's business.

Other factors can have a material adverse effect on AbbVie's profitability and financial condition.
Many other factors can affect AbbVie's profitability and financial condition, including:

changes in or interpretations of laws and regulations, including changes in accounting standards, taxation requirements,
product marketing application standards, and environmental laws;

differences between the fair value measurement of assets and liabilities and their actual value, particularly for pensions,
retiree health care, stock compensation, intangibles, and goodwill; and for contingent liabilities such as litigation, the
absence of a recorded amount, or an amount recorded at the minimum, compared to the actual amount;
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changes in the rate of inflation (including the cost of raw materials, commodities, and supplies), interest rates, market value
of AbbVie's equity investments, and the performance of investments held by it or its employee benefit trusts;

changes in the creditworthiness of counterparties that transact business with or provide services to AbbVie or its employee
benefit trusts; and

changes in business, economic, and political conditions, including: war, political instability, terrorist attacks, the threat of
future terrorist activity and related military action; natural disasters; the cost and availability of insurance due to any of the
foregoing events; labor disputes, strikes, slow-downs, or other forms of labor or union activity; and pressure from third-party
interest groups.

RISKS RELATED TO ABBVIE'S SEPARATION FROM ABBOTT

AbbVie's historical financial information is not necessarily representative of the results that it would have achieved as a separate, publicly
traded company and may not be a reliable indicator of its future results.

The historical information about AbbVie in this prospectus refers to AbbVie's business as operated by and integrated with Abbott. AbbVie's
historical financial information is derived from the consolidated financial statements and accounting records of Abbott. Accordingly, the
financial information included in this prospectus does not necessarily reflect the financial condition, results of operations or cash flows that
AbbVie would have achieved as a separate, publicly traded company during the periods presented or those that AbbVie will achieve in the future
primarily as a result of the factors described below:

Prior to the separation, AbbVie's business was operated by Abbott as part of its broader corporate organization, rather than
as an independent company. Abbott or one of its affiliates performed various corporate functions for AbbVie, such as
accounting, information technology, and finance. Abbott currently provides some of these functions to AbbVie, as described
in "Certain Relationships and Related Transactions." AbbVie's historical financial results reflect allocations of corporate
expenses from Abbott for such functions and are likely to be less than the expenses AbbVie would have incurred had it
operated as a separate publicly traded company. AbbVie will need to make significant investments to replicate or outsource
from other providers certain facilities, systems, infrastructure, and personnel to which AbbVie no longer has access as a
result of its separation from Abbott. These initiatives to develop AbbVie's independent ability to operate without access to
Abbott's existing operational and administrative infrastructure will be costly to implement. AbbVie may not be able to

operate its business efficiently or at comparable costs, and its profitability may decline;

Prior to the separation, AbbVie was able to use Abbott's size and purchasing power in procuring various goods and services
and shared economies of scope and scale in costs, employees, vendor relationships and customer relationships. Although
AbbVie has entered into transition agreements with Abbott, these arrangements may not fully capture the benefits AbbVie
previously enjoyed as a result of being integrated with Abbott and may result in AbbVie paying higher charges than in the
past for these services. As a separate, independent company, AbbVie may be unable to obtain goods and services at the
prices and terms obtained prior to the separation, which could decrease AbbVie's overall profitability. As a separate,
independent company, AbbVie also may not be as successful in negotiating favorable tax treatments and credits with

governmental entities. This could have an adverse effect on AbbVie's results of operations and financial condition;

Generally, AbbVie's working capital requirements and capital for its general corporate purposes, including acquisitions,
research and development and capital expenditures, were historically
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satisfied as part of the corporate-wide cash management policies of Abbott. As a result of the separation, AbbVie may need
to obtain additional financing from banks, through public offerings or private placements of debt or equity securities,
strategic relationships or other arrangements; and

The cost of capital for AbbVie's business may be higher than Abbott's cost of capital prior to the separation.

Other significant changes may occur in AbbVie's cost structure, management, financing and business operations as a result of operating as a
company separate from Abbott. For additional information about the past financial performance of AbbVie's business and the basis of
presentation of the financial statements of AbbVie's business, see "Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Financial Statements and Supplementary Data."

As AbbVie builds its information technology infrastructure and transitions its data to its own systems, AbbVie could incur substantial
additional costs and experience temporary business interruptions.

AbbVie expects to install and implement information technology infrastructure to support its critical business functions, including
accounting and reporting, manufacturing process control, customer service, inventory control and distribution. AbbVie may incur temporary
interruptions in business operations if it cannot transition effectively from Abbott's existing transactional and operational systems, data centers
and the transition services that support these functions as AbbVie replaces these systems. AbbVie may not be successful in implementing its new
systems and transitioning its data, and it may incur substantially higher costs for implementation than currently anticipated. AbbVie's failure to
avoid operational interruptions as it implements the new systems and replaces Abbott's information technology services, or its failure to
implement the new systems and replace Abbott's services successfully, could disrupt its business, adversely affect its ability to collect
receivables from customers, and have a material adverse effect on its profitability. In addition, if AbbVie is unable to replicate or transition
certain systems, its ability to comply with regulatory requirements could be impaired.

Abbott may fail to perform under various transaction agreements that have or will be executed as part of the separation or AbbVie may fail
to have necessary systems and services in place when certain of the transaction agreements expire.

In connection with the separation, AbbVie and Abbott entered into a separation and distribution agreement and various other agreements,
including transition services agreements, a tax sharing agreement, international commercial operations agreements, finished goods supply
agreements, contract manufacturing agreements, an employee matters agreement, a special products master agreement, an information
technology agreement, and a transitional trademark license agreement. These agreements are discussed in greater detail in "Certain Relationships
and Related Transactions." Certain of these agreements provide for the performance of services by each company for the benefit of the other for
a period of time after AbbVie's separation from Abbott. AbbVie relies on Abbott to satisfy its performance and payment obligations under these
agreements. If Abbott is unable to satisfy its obligations under these agreements, including its indemnification obligations, AbbVie could incur
operational difficulties or losses.

In addition, AbbVie and Abbott entered into long-term arrangements under a special products master agreement relating to certain product
rights and into an ex-U.S. transition services agreement for Abbott to provide AbbVie with back office functions and other services in certain
markets outside the United States until AbbVie has established sufficient back office infrastructure to conduct operations in such markets. These
arrangements could lead to disputes between Abbott and AbbVie over AbbVie's rights to certain intellectual property and territorial
commercialization rights and over the allocation of costs and revenues for AbbVie's products and operations outside of the United States.

25

30



Edgar Filing: AbbVie Inc. - Form 424B3

Table of Contents

If AbbVie does not have in place its own systems and services, or if AbbVie does not have agreements with other providers of these
services when the transaction or long-term agreements terminate, AbbVie may not be able to operate its business effectively and its profitability
may decline. AbbVie is in the process of creating its own, or engaging third parties to provide, systems and services to replace many of the
systems and services Abbott currently provides to it. AbbVie may not be successful in effectively or efficiently implementing these systems and
services or in transitioning data from Abbott's systems to AbbVie's. These systems and services may also be more expensive or less efficient
than the systems and services Abbott is expected to provide during the transition period.

AbbVie will be developing and implementing its own back office functions, administrative systems, personnel, and processes for markets
outside the United States where Abbott will initially provide such functions. There can be no assurance that AbbVie will be able to implement
such functions effectively and without disrupting its business in those markets.

Potential indemnification liabilities to Abbott pursuant to the separation agreement could materially adversely affect AbbVie.

The separation agreement with Abbott provides for, among other things, the principal corporate transactions required to effect the
separation, certain conditions to the separation and provisions governing the relationship between AbbVie and Abbott with respect to and
resulting from the separation. For a description of the separation agreement, see "Certain Relationships and Related Transactions." Among other
things, the separation agreement provides for indemnification obligations designed to make AbbVie financially responsible for substantially all
liabilities that may exist relating to its business activities, whether incurred prior to or after AbbVie's separation from Abbott, as well as those
obligations of Abbott assumed by AbbVie pursuant to the separation agreement, including those relating to Depakote. If AbbVie is required to
indemnify Abbott under the circumstances set forth in the separation agreement, AbbVie may be subject to substantial liabilities.

AbbVie may not be able to engage in certain corporate transactions during the two-year period following the distribution.

To preserve the tax-free treatment to Abbott of the separation and the distribution, under the tax sharing agreement that AbbVie entered into
with Abbott, AbbVie is restricted from taking any action that prevents the distribution and related transactions from being tax-free for U.S.
federal income tax purposes. Under the tax sharing agreement, for the two-year period following the distribution, AbbVie is prohibited, except in
certain circumstances, from:

entering into any transaction resulting in the acquisition of 25 percent or more of its stock or substantially all of its assets,
whether by merger or otherwise;

merging, consolidating, or liquidating;

issuing equity securities beyond certain thresholds;

repurchasing its capital stock; and

ceasing to actively conduct its business.

These restrictions may limit AbbVie's ability to pursue certain strategic transactions or other transactions that it may believe to be in the
best interests of its stockholders or that might increase the value of its business. In addition, under the tax sharing agreement, AbbVie is required
to indemnify Abbott against any such tax liabilities as a result of the acquisition of AbbVie's stock or assets, even if it did not participate in or
otherwise facilitate the acquisition.
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Certain of AbbVie's executive officers and directors may have actual or potential conflicts of interest because of their previous or continuing
positions at Abbott.

Because of their former positions with Abbott, certain of these executive officers and directors own Abbott common shares, options to
purchase Abbott common shares or other equity awards. Even though AbbVie's board of directors consists of a majority of directors who are
independent, and AbbVie's executive officers who were formerly employees of Abbott ceased to be employees of Abbott, some AbbVie
executive officers and directors continue to have a financial interest in Abbott common shares. In addition, four of AbbVie's directors as of the
date of this prospectus serve on the board of directors of Abbott. Continuing ownership of Abbott common shares and equity awards, or service
as a director at both companies could create, or appear to create, potential conflicts of interest if AbbVie and Abbott pursue the same corporate
opportunities or face decisions that could have different implications for AbbVie and Abbott.

AbbVie may not achieve some or all of the expected benefits of the separation, and the separation may adversely affect AbbVie's business.

AbbVie may not be able to achieve the full strategic and financial benefits expected to result from the separation, or such benefits may be
delayed or not occur at all. The separation and distribution is expected to provide the following benefits, among others: (i) a distinct investment
identity allowing investors to evaluate the merits, performance, and future prospects of AbbVie separately from Abbott; (ii) more efficient
allocation of capital for AbbVie; and (iii) direct access by AbbVie to the capital markets.

AbbVie may not achieve these and other anticipated benefits for a variety of reasons, including, among others: (a) AbbVie may be more
susceptible to market fluctuations and other adverse events than if it were still a part of Abbott; (b) AbbVie's business is less diversified than
Abbott's business prior to the separation; and (c) the other actions required to separate Abbott's and AbbVie's respective businesses could have
diverted management's attention from planning to grow and operate AbbVie's business or created disruptions of AbbVie's operations that could,
in each case, impact AbbVie's performance in the future. If AbbVie fails to achieve some or all of the benefits expected to result from the
separation, or if such benefits are delayed, the business, financial conditions, and results of operations of AbbVie could be adversely affected.

AbbVie may have received better terms from unaffiliated third parties than the terms it will receive in its agreements with Abbott.

The agreements AbbVie entered into with Abbott in connection with the separation, including transition services agreements, a tax sharing
agreement, international commercial operations agreements, finished goods supply agreements, contract manufacturing agreements, an
employee matters agreement, a special products master agreement, an information technology agreement, and a transitional trademark license
agreement, were prepared in the context of the separation while AbbVie was still a wholly-owned subsidiary of Abbott. Accordingly, during the
period in which the terms of those agreements were prepared, AbbVie did not have an independent board of directors or a management team that
was independent of Abbott. As a result, the terms of those agreements may not reflect terms that would have resulted from arm's-length
negotiations between unaffiliated third parties. Arm's-length negotiations between Abbott and an unaffiliated third party in another form of
transaction, such as a buyer in a sale of a business transaction, may have resulted in more favorable terms to the unaffiliated third party. See
"Certain Relationships and Related Transactions."
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RISKS RELATED TO THE NOTES

In addition to the Old Notes and the Exchange Notes, AbbVie has significant additional borrowing capacity and may incur additional debt in
the future. The terms of this indebtedness could restrict AbbVie's activities.

In July 2012, AbbVie entered into the Revolving Credit Facility with various financial institutions. As of March 31, 2013, there are no
amounts outstanding under the Revolving Credit Facility. The Revolving Credit Facility imposes restrictions on AbbVie, including certain
restrictions on AbbVie's ability to incur liens on its assets or engage in certain sale and leaseback transactions. In addition, the Revolving Credit
Facility requires AbbVie to maintain compliance with a financial covenant. AbbVie's ability to comply with these restrictions and covenants
may be affected by events beyond its control. If AbbVie breaches any of these restrictions or covenants and does not obtain a waiver from the
lenders, then, subject to applicable cure periods, any outstanding indebtedness under the Revolving Credit Facility could be declared
immediately due and payable. AbbVie may incur significantly more debt in the future.

AbbVie has limited direct operations and depends on dividends and other distributions from AbbVie's subsidiaries.

AbbVie has limited direct operations. AbbVie's principal assets are the equity interests that AbbVie holds in its subsidiaries. As a result,
AbbVie depends on dividends and other distributions from its subsidiaries to generate the funds necessary to meet its financial obligations,
including the payment of principal and interest on AbbVie's outstanding indebtedness. AbbVie's subsidiaries are legally distinct from AbbVie
and have no obligation to pay amounts due on AbbVie's indebtedness or to make funds available for such payment. In addition, AbbVie's
subsidiaries are permitted under the terms of the indenture governing the Notes to incur additional indebtedness that may restrict or prohibit the
making of distributions, the payment of dividends or the making of loans by such subsidiaries to it. AbbVie cannot assure you that the
agreements governing the current and future indebtedness of its subsidiaries will permit such subsidiaries to provide AbbVie with sufficient
dividends, distributions or loans to fund payments on the Notes when due.

An increase in interest rates could result in a decrease in the relative value of the Old Fixed Rate Notes and Fixed Rate Exchange Notes.

In general, as market interest rates rise, Notes bearing interest at a fixed rate decline in value because the premium over market interest
rates, if any, will decline. Consequently, if you purchase the Old Fixed Rate Notes or exchange for the Fixed Rate Exchange Notes and market
interest rates increase, the market values of your Old Fixed Rate Notes or Fixed Rate Exchange Notes may decline. AbbVie cannot predict the
future level of market interest rates.

Changes in AbbVie's credit ratings may adversely affect the value of the Notes.

Any ratings assigned to the Notes could be lowered, suspended or withdrawn entirely by the rating agencies if, in each rating agency's
judgment, circumstances warrant. Actual or anticipated changes or downgrades in AbbVie's credit ratings, including any announcement that its
ratings are under further review for a downgrade, could affect the market value of the Notes.

The indenture does not limit the amount of additional debt that AbbVie may incur.

The Notes and the indenture do not limit the amount of debt that AbbVie may incur. AbbVie's incurrence of additional debt may have
important consequences for you as a holder of the Notes, including making it more difficult for AbbVie to satisfy its obligations with respect to
the Notes, a loss in the market value of the Notes and a risk that any credit rating of the Notes is lowered or withdrawn.
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In addition, AbbVie is not restricted under the indenture governing the Notes from paying dividends or issuing or repurchasing its securities.

There are no financial covenants in the indenture governing the Notes. Except for the covenants described under "Description of
Notes Certain Covenants of AbbVie" and "Description of Notes Consolidation, Merger and Sale of Assets," there are no covenants or any other
provisions in the indenture which may afford you protection in the event of a highly leveraged transaction, including one that may or may not
result in a change of control of AbbVie.

Neither AbbVie nor any of its subsidiaries has any property that has been determined to be a principal domestic property under the
indenture.

The indenture governing the Notes includes covenants that, among other things, limit AbbVie's ability and the ability of its subsidiaries to
create or permit to exist mortgages on and other liens and enters into sale and leaseback transactions with respect to principal domestic
properties. However, as of the date of this prospectus, neither AbbVie, nor any of its subsidiaries has any property that constitutes a principal
domestic property under the indenture.

AbbVie's board of directors has broad discretion to determine that a property is not a principal domestic property and therefore is not subject
to certain covenants in the indenture.

The indenture governing the Notes includes covenants that, among other things, limit AbbVie's ability and the ability of its subsidiaries to
create or permit to exist mortgages on and other liens and enters into sale and leaseback transactions with respect to principal domestic
properties. The indenture provides that a principal domestic property means any building, structure or other facility, together with the land on
which it is erected and fixtures comprising a part of it, used primarily for manufacturing, processing, research, warehousing or distribution and
located in the United States, excluding its territories, possessions and Puerto Rico, owned or leased by AbbVie or any of its domestic
subsidiaries and having a net book value which, on the date the determination as to whether a property is a principal domestic property is being
made, is in excess of 2% of the consolidated net assets of AbbVie, other than any such building, structure or other facility or a portion thereof
which is an air or water pollution control facility financed by state or local governmental obligations, or which AbbVie's chairman of the board,
chief executive officer, an executive vice president, a senior vice president or a vice president and the chief financial officer, treasurer, or
assistant treasurer determine in good faith, at any time on or prior to such date, is not of material importance to the total business conducted or
assets owned by AbbVie and its subsidiaries as an entirety. Although it has not yet done so, under the terms of the indenture, AbbVie's chairman
of the board or any of AbbVie's executive officers may determine from time to time after the issuance of the Notes that a property is not a
principal domestic property and therefore such property is not subject to the covenants in the indenture.

The Exchange Notes will not be and the Old Notes are not guaranteed by any of AbbVie's subsidiaries and are structurally subordinated to
any existing or future preferred stock, indebtedness, guarantees and other liabilities of AbbVie's subsidiaries.

The Exchange Notes will be, and the Old Notes are, AbbVie's obligations exclusively and will not be and are not guaranteed by any of
AbbVie's subsidiaries. The Exchange Notes will be and the Old Notes are structurally subordinated to existing or future preferred stock,
indebtedness, guarantees and other liabilities, including trade payables, of AbbVie's subsidiaries. The indenture does not restrict AbbVie or its
subsidiaries from incurring substantial additional indebtedness in the future.

As of March 31, 2013, AbbVie had approximately $15.0 billion of outstanding indebtedness, consisting of a combination of some or all of
the following: long-term and short-term debt issuances and borrowings under bank credit facilities, as contemplated in the section captioned
"Description of
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Other Indebtedness." In addition, AbbVie entered into the Revolving Credit Facility, which has a borrowing capacity of up to $2.0 billion.
AbbVie's subsidiaries are separate and distinct legal entities from AbbVie and such subsidiaries have no obligation to pay any amounts due on
the Notes or to provide AbbVie with funds to meet the respective payment obligations on the Notes. Any payment of dividends, loans or
advances by AbbVie's subsidiaries could be subject to statutory or contractual restrictions and will be contingent upon the subsidiaries' earnings
and business considerations. AbbVie's right to receive any assets of any of AbbVie's subsidiaries upon their bankruptcy, liquidation, or similar
reorganization, and the rights of the holders of the Exchange Notes will be, and the rights of the holders of the Old Notes are, structurally
subordinated to all existing and future indebtedness and other liabilities of such subsidiaries.

The Exchange Notes will be and the Old Notes are subject to prior claims of secured creditors.

The Exchange Notes will be and the Old Notes are unsecured, ranking equally in right of payment with other unsecured and unsubordinated
indebtedness and effectively subordinated in right of payment to any secured debt of AbbVie, to the extent of the value of the assets securing
such indebtedness. As of March 31, 2013, AbbVie Inc. did not have any significant secured debt outstanding. However, the indenture governing
the Notes and the credit agreement governing the Revolving Credit Facility permit AbbVie and its subsidiaries to incur secured debt under
specified circumstances, and the amounts could be substantial. If AbbVie incurs any debt secured by its assets or the assets of its subsidiaries,
these assets could be subject to the prior claims of secured creditors.

In the event of a bankruptcy, liquidation, or similar proceeding, AbbVie's pledged assets would be available to satisfy obligations of the
secured debt before any payment could be made on the Notes. As a result, the Exchange Notes will be and the Old Notes are effectively
subordinated to any secured debt AbbVie may have. To the extent that such pledged assets cannot satisfy such secured debt, the holders of such
debt would have a claim for any shortfall that would rank equally in right of payment with the Notes.

AbbVie's credit ratings may not reflect all risks of your investment in the Notes.

Any credit ratings assigned or that will be assigned to the Notes are limited in scope, and do not address all material risks relating to an
investment in the Notes, but rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance
of such rating may be obtained from such rating agency. There can be no assurance that such credit ratings will remain in effect for any given
period of time or that a rating will not be lowered, suspended or withdrawn entirely by the applicable rating agencies, if, in such rating agency's
judgment, circumstances so warrant.

Agency credit ratings are not a recommendation to buy, sell or hold any security. Each agency's rating should be evaluated independently of
any other agency's rating. Actual or anticipated changes or downgrades in AbbVie's credit ratings, including any announcement that its ratings
are under further review for a downgrade, could affect the market value of the Notes and increase AbbVie's corporate borrowing costs.

RISKS RELATED TO THE EXCHANGE OFFER
You may have difficulty selling the Old Notes that you do not exchange.

If you do not exchange your Old Notes for Exchange Notes in the exchange offer, you will continue to be subject to the restrictions on
transfer of your Old Notes described in the legend on your Old Notes. The restrictions on transfer of your Old Notes arise, because AbbVie
issued the Old Notes under exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable
state securities laws. In general, you may offer or sell the Old Notes only if they are registered under the Securities Act and applicable state
securities laws or offered and sold under an
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exemption from these requirements. AbbVie does not intend to register the Old Notes under the Securities Act. To the extent Old Notes are
tendered and accepted in the exchange offer, the trading market, if any, for the remaining Old Notes would be adversely affected. See "Terms of
the Exchange Offer Consequences of Failure to Exchange" for a discussion of the possible consequences of failing to exchange your Old Notes.

You may find it difficult to sell your Exchange Notes, because there is no existing trading market for the Exchange Notes.

You may find it difficult to sell your Exchange Notes because an active trading market for the Exchange Notes may not develop. There is
no existing trading market for the Exchange Notes. AbbVie does not intend to apply for listing or quotation of the Exchange Notes on any
exchange, so AbbVie does not know the extent to which investor interest will lead to the development of a trading market or how liquid that
market might be. Although the initial purchasers of the Old Notes have informed AbbVie that they intend to make a market in the Exchange
Notes, they are not obligated to do so, and any market making may be discontinued at any time without notice. As a result, the market price of
the Exchange Notes, as well as your ability to sell the Exchange Notes, could be adversely affected.

Broker-dealers or noteholders may become subject to the registration and prospectus delivery requirements of the Securities Act.

Any broker-dealer that exchanges its Old Notes in the exchange offer for the purpose of participating in a distribution of the Exchange
Notes, or resells Exchange Notes that were received by it for its own account in the exchange offer, may be deemed to have received restricted
securities and may be required to comply with the registration and prospectus delivery requirements of the Securities Act in connection with any
resale transaction by that broker-dealer. Any profit on the resale of the Exchange Notes and any commission or concessions received by a
broker-dealer may be deemed to be underwriting compensation under the Securities Act.

In addition to broker-dealers, any noteholder that exchanges its Old Notes in the exchange offer for the purpose of participating in a
distribution of the Exchange Notes may be deemed to have received restricted securities and may be required to comply with the registration and

prospectus delivery requirements of the Securities Act in connection with any resale transaction by that noteholder.
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USE OF PROCEEDS

AbbVie will not receive any cash proceeds from the issuance of the Exchange Notes. In consideration for issuing the Exchange Notes as
contemplated in this prospectus, AbbVie will receive in exchange Old Notes in like principal amount, which will be cancelled and, as such, will
not result in any increase in AbbVie's indebtedness.

The net proceeds to AbbVie from the sale of the Old Fixed 2015 Notes, the Old 2017 Notes, the Old 2018 Notes, a portion of the Old 2022
Notes, the Old 2042 Notes and the Old Floating 2015 Notes of $11,568 million after deducting the initial purchasers' discounts (without
deducting other offering fees and expenses) was used to make a cash distribution to Abbott, as provided by the terms of the separation
agreement, to pay related fees and expenses and for general corporate purposes. AbbVie did not receive any proceeds from the sale of Old 2022
Notes by the Selling Noteholder.

32

37



Edgar Filing: AbbVie Inc. - Form 424B3

Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth AbbVie's historical ratios of earnings to fixed charges for the periods indicated. This information should be
read in conjunction with the financial statements and accompanying notes in "Financial Statements and Supplementary Data" and the
"Management's Discussion and Analysis of Financial Condition and Results of Operations."

Three
Months
Ended Fiscal Year Ended December 31,
March 31,
2013 2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges 16.5 41.3 132.0 180.1 248.9 241.5
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SELECTED HISTORICAL FINANCIAL DATA

The following table sets forth AbbVie's selected financial information derived from its (i) unaudited combined financial statements as of
December 31, 2009 and 2008 and for the year ended December 31, 2008; (ii) audited combined financial statements for the years ended
December 31, 2012, 2011, 2010 and 2009 and as of December 31, 2012, 2011 and 2010; and (iii) unaudited combined financial statements as of
March 31, 2012 and for the three months ended March 31, 2012; and (iv) unaudited financial statements as of March 31, 2013 and for the three
months ended March 31, 2013. The historical financial information presented may not be indicative of the results of operations or financial
position that would have been obtained if AbbVie had been an independent company during the periods shown or of AbbVie's future
performance as an independent company.

The selected financial information should be read in conjunction with the financial statements and accompanying notes in "Financial
Statements and Supplementary Data" and the "Management's Discussion and Analysis of Financial Condition and Results of Operations."

For the three
months For the years ended
ended March 31, December 31,
2013 2012 2012 2011 2010 2009 2008
(in millions, except per share data)
Statement of earnings data
Net sales $ 4329 $ 4,173 $ 18,380 $ 17,444 $ 15,638 $ 14214 $ 14,179
Net earnings 968 883 5,275 3,433 4,178 4,636 4,058
Basic earnings per share 0.61 0.56 3.35 2.18 2.65 2.94 2.57
Diluted earnings per share 0.60 0.56 3.35 2.18 2.65 2.94 2.57
Cash dividends declared per share 0.80 n/a n/a n/a n/a n/a n/a
Weighted-average basic shares
outstanding(a) 1,588 1,577 1,577 1,577 1,577 1,577 1,577
Weighted-average diluted shares
outstanding(a) 1,605 1,577 1,577 1,577 1,577 1,577 1,577
As of As of December 31,
March 31,
2013 2012 2011 2010 2009 2008
(in millions)
Balance sheet data
Total assets $ 27,169 $ 27,008 $ 19,521 $ 21,135 $ 15,858 $ 16,601
Long-term debt and lease
obligations(b) 14,623 14,652 48 52 55 64

(@)
On January 1, 2013, Abbott Laboratories distributed 1,577 million shares of AbbVie common stock. The computation of basic and
diluted shares for all periods through December 31, 2012 is calculated using the shares distributed on January 1, 2013. Refer to Note 2
to the Audited Annual Combined Financial Statements in "Financial Statements and Supplementary Data" for information regarding
earnings per common share and Note 3 to the Unaudited Interim Condensed Consolidated Financial Statements in "Financial
Statements and Supplementary Data" for information regarding the calculation of basic and diluted earnings per share for the period
ended March 31, 2013.

(b)

Also includes current portion of long-term debt and lease obligations.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Quarter Ended March 31, 2013

The following is a discussion and analysis of the financial position of AbbVie as of March 31, 2013 and December 31, 2012 and the results
of operations for the three months ended March 31, 2013 and 2012. This commentary should be read in conjunction with the condensed
consolidated financial statements and accompanying notes for the quarter ended March 31, 2013 appearing in "Financial Statements and
Supplementary Data."

EXECUTIVE OVERVIEW
Research and Development

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

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

For a more comprehensive discussion of AbbVie's products and pipeline, refer to " Year Ended December 31, 2012 Executive Overview."
Basis of Presentation

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

The historical combined financial statements reflected the operating results and financial position of AbbVie as it was operated by Abbott,
rather than as an independent company. AbbVie will incur
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additional ongoing operating expenses to operate as an independent company. These costs will include the cost of various corporate headquarters
functions, incremental information technology-related costs, and incremental costs to operate a stand-alone back office infrastructure outside the
United States. In order to establish these stand-alone functions, AbbVie will also incur non-recurring expenses and capital expenditures.

It is not practicable to estimate the costs that would have been incurred in each of the periods presented in the historical financial statements
for the functions described above. Actual costs that would have been incurred if AbbVie operated as a stand-alone company during these periods
would have depended on various factors, including organizational design, outsourcing and other strategic decisions related to corporate
functions, information technology, and international back office infrastructure.

RESULTS OF OPERATIONS

Net Sales
Percent change
Three months At actual At constant
ended March 31, currency rates currency rates
(in millions) 2013 2012 2013 2013
United States $ 2,122 § 2,130 % Y%
International 2,207 2,043 8% 11%
Net sales $ 4329 § 4,173 4% 5%

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

Percent change

Three months At actual At constant

ended March 31, currency rates currency rates
(in millions) 2013 2012 2013 2013
HUMIRA
United States $ 956 $ 773 24% 24%
International 1,288 1,161 11% 13%
Total $ 2244 $ 1,934 16% 17%
AndroGel
United States $ 240 $ 232 3% 3%
TriCor/TRILIPIX
United States $ 128 $ 254 (50)% (50)%
Kaletra
United States $ 52 % 55 5)% 5)%
International 167 166 1% 2%
Total $ 219 $ 221 (D)% %
Niaspan
United States $ 186 $ 191 3)% 3)%
Synagis
International $ 345  $ 346 % 6%
Lupron
United States $ 125 % 141 (11)% (11)%
International 56 58 3)% 2)%
Total $ 181 $ 199 (9)% (9)%
Sevoflurane
United States $ 16 $ 14 14% 14%
International 121 142 (15)% (13)%
Total $ 137  $ 156 (12)% (11)%
Synthroid
United States $ 119 $ 129 (8)% (8)%
Norvir
United States $ 52 % 54 % @)%
International 30 29 3% 3%
Total $ 82 $ 83 (D)% (D)%
Zemplar
United States $ 41  $ 53 (23)% (23)%
International 40 37 8% 8%

Total $ 81 $ 90 10)% (10)%
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United States $ 2 $ 68 32%
Other $ 277  $ 270 3%
Total $ 4329 $ 4,173 4%
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The comparisons presented at constant currency rates reflect comparative local currency sales at the prior year's foreign exchange rates.
This measure provides information on the change in net sales assuming that foreign currency exchange rates had not changed between the prior
and the current period. AbbVie believes that the non-GAAP measure of change in net sales at constant currency rates, when used in conjunction
with the GAAP measure of change in net sales at actual currency rates, may provide a more complete understanding of the Company's
operations and can facilitate analysis of the Company's results of operations, particularly in evaluating performance from one period to another.
In the following discussion of net sales, changes in net sales are presented on a constant currency basis.

Global HUMIRA sales increased 17 percent on a constant currency basis as a result of continued market growth and higher market share
across various countries, higher pricing in certain geographies and the global launch of the ulcerative colitis indication in 2012. HUMIRA
continues to have strong growth in the dermatology and gastroenterology categories. In 2012, HUMIRA received approvals from the European
Commission for the treatment of moderately to severely active ulcerative colitis in adult patients who have had an inadequate response to
conventional therapy, the treatment of severe axial spondyloarthritis in adult patients who have no X-ray evidence of structural damage, and the
treatment of pediatric patients aged 6 to 17 years with severe active Crohn's disease who failed, are intolerant to, or have contraindications to
conventional therapy. HUMIRA is approved for nine indications in the European Union. AbbVie expects to submit the U.S. regulatory
application for pediatric Crohn's disease in the coming months. AbbVie is pursuing several new indications to help further differentiate from
competitive products and add to the sustainability and future growth of HUMIRA.

The decline in TriCor, TRILIPIX, and Niaspan sales reflects continued softness in the overall branded cholesterol market and the
introduction of a generic version of TriCor in the U.S. market in November 2012. As a result, demand for TriCor decreased and sales for
AbbVie's consolidated lipid franchise including TriCor, TRILIPIX and Niaspan declined 29 percent on a constant currency basis in the first
quarter of 2013 compared to the first quarter of 2012. Under a license agreement for TRILIPIX 45 mg and 135 mg, generic competition may
begin in January 2014, except that under certain circumstances the license may commence as early as July 2013. Under an agreement relating to
AbbVie's niacin products, Niaspan may become subject to generic competition in September 2013.

U.S. sales of Kaletra declined in the first quarter of 2013 primarily due to lower market share resulting from the impact of competition.
Sales of Lupron decreased in the first quarter of 2013 compared to the first quarter of 2012 due to lower demand and decreases in price.

AndroGel growth in the first quarter of 2013 was impacted by moderation in the rate of overall market growth and price decreases driven
by rebates implemented in mid-2012. AndroGel continues to hold the number one market share position in the U.S. testosterone replacement
market, with more than 60 percent of the market share. AndroGel 1% sales are expected to be impacted by generic competition in 2015.

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

Three months Percent
ended March 31, change
(in millions) 2013 2012 2013
Gross margin $ 3,176 $ 3,017 5%
as a % of net sales 73% T2%

The increase in the gross profit margin in the first quarter of 2013 was primarily due to lower amortization expense for intangible assets and
decreases in royalty expense related to TriCor. The improvement was also due to product mix, improved efficiencies, higher prices in certain
geographies, partially offset by pricing pressures in various other markets, the effect of unfavorable foreign exchange rates and the loss of
exclusivity within the lipids franchise.

Selling, General and Administrative

Three months Percent
ended March 31, change
(in millions) 2013 2012 2013
Selling, general and administrative $ 1,237 $ 1,247 %
as a % of net sales 29% 30%

Selling, general and administrative ("SG&A") expenses for the first quarter of 2013 included $29 million of costs associated with the
separation of AbbVie from Abbott. SG&A expenses in the first quarter of 2012 included a $100 million charge related to the federal
investigation of Depakote sales and marketing activities.

Excluding separation costs and litigation charges from both years, SG&A expenses increased 5 percent in the first quarter of 2013
compared to the first quarter of 2012. The increase in SG&A expense was due primarily to increased selling and marketing support for AbbVie's
growth brands, HUMIRA and AndroGel, and the incremental costs of becoming an independent company.

Research and Development and Acquired In-Process Research and Development

Three months Percent
ended March 31, change
(in millions) 2013 2012 2013
Research and development $ 634 $ 642 )%
as a % of net sales 15% 15%
Acquired in-process research and development $ $ 150 (100)%

R&D expense in the first quarter of 2012 included a $50 million R&D milestone payment related to a product in development for the
treatment of chronic kidney disease. Excluding the milestone payment, R&D expense increased 7 percent in the first quarter of 2013 compared
to the first quarter of 2012. The increase in R&D expense reflects added funding to support the emerging mid- and late-stage pipeline assets and
the continued pursuit of additional HUMIRA indications.

Acquired in-process research and development ("IPR&D") expense for the three months ended March 31, 2012 included a charge of
$150 million as a result of entering into a global collaboration to develop and commercialize an oral, next-generation JAKI (as defined below)
inhibitor.
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Interest Expense (Income), Net

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

Income Tax Expense

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

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

Three months ended

March 31,
(in millions) 2013 2012
Cash flows provided by/(used in):
Operating activities $ 1,187 $ 1,594
Investing activities 1,487 (204)
Financing activities (1,582) (1,376)

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

AbbVie's cash and equivalents and short-term investments decreased from $7,976 million at December 31, 2012 to $7,479 million at
March 31, 2013. AbbVie did not report cash and equivalents or short-term investments on its balance sheet at March 31, 2012 except for cash
and equivalents and short-term investments that were held by entities that transferred to AbbVie. The Company's cash and equivalents and
short-term investments at December 31, 2012 consisted of contributions from Abbott and the proceeds of the issuance of debt.

During the first quarter of 2013, AbbVie issued and redeemed commercial paper, of which $400 million was outstanding as of March 31,
2013 at a weighted-average interest rate of 0.3% for the three months ended March 31, 2013. The balance of commercial paper outstanding as of
December 31, 2012 was $1.0 billion. Historically, cash flows from financing activities represented cash transactions with Abbott.

Dividends of $636 million were paid on February 15, 2013 to stockholders of record on January 15, 2013 at $0.40 per share. On
February 15, 2013, the board of directors declared a quarterly cash
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dividend of $0.40 per share for stockholders of record on April 15, 2013, payable on May 15, 2013. AbbVie expects to pay regular cash
dividends at an annual rate of $1.60 per share; however, the timing, declaration, amount of, and payment of any dividends is within the
discretion of its board of directors and will depend upon many factors, including AbbVie's financial condition, earnings, capital requirements of
its operating subsidiaries, covenants associated with certain of AbbVie's debt service obligations, legal requirements, regulatory constraints,
industry practice, ability to access capital markets, and other factors deemed relevant by its board of directors.

On February 15, 2013, the Company announced a $1.5 billion common stock repurchase program, which was effective immediately.
Purchases of AbbVie shares may be made from time to time at management's discretion. The plan has no time limit and can be discontinued at
any time. There were no share repurchases in the first quarter of 2013.

Substantially all of AbbVie's trade receivables in Greece, Portugal, Italy and Spain are with governmental health systems. Global economic
conditions and liquidity issues in these countries have resulted, and may continue to result, in delays in the collection of receivables and credit
losses. While the Company continues to receive payments on these receivables, these conditions have resulted in an increase in the average
length of time it takes to collect accounts receivable outstanding. Outstanding net governmental receivables in these countries at March 31, 2013
and December 31, 2012 were as follows.

Net receivables over

Net receivables one year past due
March 31, December 31, March 31, December 31,

(in millions) 2013 2012 2013 2012

Greece $ 50 $ 52 % 25§ 13
Portugal 76 80 34 23
Italy 341 308 39 40
Spain 314 285 15 2
Total $ 781 $ 725 $ 113§ 78

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

Credit Facility, Access to Capital and Credit Ratings
Credit Facility

As of the May 8, 2013, AbbVie had a $2.0 billion unsecured five-year revolving credit facility from a syndicate of lenders, entered into in
July 2012, which also supports commercial paper borrowings. As of the date of separation, January 1, 2013, Abbott's obligations under this
facility were relieved and AbbVie became the sole obligor. The credit facility enables AbbVie to borrow funds at floating interest rates. At
March 31, 2013, AbbVie was in compliance with all its credit facility covenants. Commitment fees under the new credit facility are not material.

There were no amounts outstanding on the credit facility as of March 31, 2013.
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Access to Capital

AbbVie intends to fund short-term and long-term financial obligations as they mature through cash on hand, future cash flows from
operations or by issuing additional debt. AbbVie's ability to generate cash flows from operations, issue debt or enter into financing arrangements
on acceptable terms could be adversely affected if there is a material decline in the demand for the Company's products or in the solvency of its
customers or suppliers, deterioration in the Company's key financial ratios or credit ratings or other material unfavorable changes in business
conditions. At the current time, the Company believes it has sufficient financial flexibility to issue debt, enter into other financing arrangements
and attract long-term capital on acceptable terms to support the Company's growth objectives.

Credit Ratings

There were no changes in the Company's credit ratings in the first three months of 2013. Refer to " Year Ended December 31, 2012" for
further discussion of the Company's credit ratings.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in accordance with U.S. generally accepted accounting principles requires the use of estimates and
assumptions that affect the reported amounts of assets and liabilities and the reported amounts of revenue and expenses. Certain of these policies
are considered critical as these most significantly impact the Company's financial condition and results of operations and require the most
difficult, subjective or complex judgments, often as a result of the need to make estimates about the effect of matters that are inherently
uncertain. Actual results may vary from these estimates. A summary of the Company's significant accounting policies is included in Note 2 to
the Audited Annual Combined Financial Statements found in "Financial Statements and Supplementary Data." There have been no significant
changes in AbbVie's application of its critical accounting polices during the first three months of 2013.

CERTAIN REGULATORY MATTERS

AbbVie's markets are highly competitive and subject to substantial government regulation. For example, the Patient Protection and
Affordable Care Act and the Health Care and Education Reconciliation Act (together, the "Affordable Care Act") included an increase in the
basic Medicaid rebate and extended the rebate to drugs provided through Medicaid managed care organizations. These Medicare and Medicaid
rebate changes, the Medicare Part D coverage gap discount provision, and the annual fee imposed by the Affordable Care Act on companies that
sell branded prescription drugs to specified government programs will continue to have a negative effect on AbbVie's gross profit margin in
future years.

AbbVie expects debate to continue over the availability, method of delivery, and payment for health care products and services. It is not
possible to predict the extent to which AbbVie or the health care industry in general might be adversely affected by these factors in the future. A
more complete discussion of these factors is contained in "Business" and "Risk Factors."

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

AbbVie is exposed to risk that its earnings, cash flows and equity could be adversely impacted by changes in foreign exchange rates and
interest rates. Certain derivative instruments are used when available on a cost-effective basis to hedge AbbVie's underlying economic
exposures. Refer to Note 8 to the Unaudited Interim Condensed Consolidated Financial Statements in "Financial Statements and Supplementary
Data" for further information regarding AbbVie's financial instruments and hedging strategies.
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Foreign Currency Risk

AbbVie's primary net foreign currency translation exposures are the euro, British pound, Japanese yen and Canadian dollar. Various
AbbVie foreign subsidiaries enter into foreign currency forward exchange contracts to manage exposures to changes in foreign exchange rates
for anticipated intercompany transactions denominated in a currency other than the functional currency of the local entity. These contracts are
designated as cash flow hedges of the variability of the cash flows due to changes in foreign currency exchange rates and are marked-to-market
with the resulting gains or losses reflected in accumulated other comprehensive income (loss). Deferred gains or losses on these contracts are
included in cost of products sold at the time the products are sold to a third party, generally within twelve months. At March 31, 2013 and
December 31, 2012, AbbVie held $529 million and $1.0 billion, respectively, in notional amounts of such contracts, which all mature in the

following calendar year.

AbbVie enters into foreign currency forward exchange contracts to manage its exposure to foreign currency denominated trade payables
and receivables. The contracts, which are not designated as hedges, are marked-to-market, and resulting gains or losses are reflected in income
and are generally offset by losses or gains on the foreign currency exposure being managed. At March 31, 2013 and December 31, 2012,
AbbVie held notional amounts of $3.8 billion and $4.3 billion, respectively, of such foreign currency forward exchange contracts.

The following table reflects the total foreign currency forward contracts outstanding at March 31, 2013 and December 31, 2012.

(in millions)

Receive primarily U.S. dollars in exchange for
the following currencies:

Euro

British pound

Japanese yen

Canadian dollar

All other currencies

Total

Contract
amount

$ 2,949
91

287

157

847

$ 4,331

March 31, 2013

Weighted
average
exchange
rate

1.296
1.515
94.9
1.025
N/A

December 31, 2012

Fair and
carrying
value
receivable
/ Contract
(payable) amount
$ 5 $ 3,649
91
2) 323
@)) 154
3) 1,045

$ (1) $ 5,262

Fair and
Weighted carrying
average value
exchange receivable /
rate (payable)
1.315 $ (10)
1.612
84.4 5
0.992
N/A 5)
$ (10)

AbbVie estimates that a 10 percent appreciation in the underlying currencies being hedged from their levels against the U.S. dollar, with all
other variables held constant, would decrease the fair value of foreign exchange forward contracts by $434 million at March 31, 2013. If
realized, this appreciation would negatively affect earnings over the remaining life of the contacts. A 10 percent appreciation is believed to be a
reasonably possible near-term change in foreign currencies. Gains and losses on the hedging instruments offset losses and gains on the hedged
transactions and reduce the earnings and stockholders' equity volatility relating to foreign exchange.

Currency restrictions enacted in Venezuela require AbbVie to obtain approval from the Venezuelan government to exchange Venezuelan
bolivars for U.S. dollars and require such exchange to be made at the official exchange rate established by the government. Effective February 8,
2013, the Venezuelan government devalued the official exchange rate from 4.3 to 6.3, which resulted in a loss of $11 million in the first quarter
of 2013 recorded in net foreign exchange loss on the condensed consolidated statements of earnings.
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Interest rate swaps are used to manage the Company's exposure of changes in interest rates on the fair value of fixed-rate debt. The effect of
these hedges is to change the fixed interest rate to a variable rate. AbbVie does not use derivative instruments, such as interest rate swaps, to
manage its exposure to changes in interest rates for investment securities. At March 31, 2013 and December 31, 2012, AbbVie had interest rate
hedge contracts totaling $8.0 billion. AbbVie estimates that an increase in the interest rates of 100-basis points would decrease the fair value of
our interest rate swap contracts by approximately $486 million at March 31, 2013. If realized, the fair value reduction would affect earnings over
the remaining life of the contracts. AbbVie estimates that an increase of 100-basis points in long-term interest rates would decrease the fair value
of long-term debt by $943 million at March 31, 2013. A 100-basis point change is believed to be a reasonably possible near-term change in
interest rates.

Market Price Sensitive Investments

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

Non-Publicly Traded Equity Securities

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

Year Ended December 31, 2012

The following is a discussion and analysis of the financial position and results of operations of AbbVie for each of the three years in the
period ended December 31, 2012. This commentary should be read in conjunction with the combined financial statements and accompanying
notes for the year ended December 31, 2012 appearing in "Financial Statements and Supplementary Data."

EXECUTIVE OVERVIEW
Company Overview

HUMIRA's worldwide sales increased to $9.3 billion in 2012 compared to $7.9 billion in 2011 and $6.5 billion in 2010. In 2003, AbbVie
began the worldwide launch of HUMIRA for rheumatoid arthritis, followed by launches for six additional indications in the United States and
eight additional indications in the European Union. HUMIRA received approval for the treatment of moderately to severely active ulcerative
colitis in adult patients who have had an inadequate response to conventional therapy from the European Commission in April 2012 and from
the FDA in October 2012. In July 2012, HUMIRA received approval from the European Commission for the treatment of severe axial
spondyloarthritis in adult patients who have no X-ray evidence of structural damage, and in November 2012, it received approval from the
European Commission for the treatment of pediatric patients aged 6 to 17 years with severe active Crohn's disease who failed, are intolerant to,
or have contraindications to conventional therapy. AbbVie is studying additional indications for HUMIRA. Substantial research

44

50



Edgar Filing: AbbVie Inc. - Form 424B3

Table of Contents

and development and selling support has been and continues to be dedicated to maximizing the worldwide potential of HUMIRA. AbbVie
forecasts low double-digit growth for worldwide HUMIRA sales in 2013.

The acquisition of Solvay SA's U.S. pharmaceuticals business ("Solvay") and certain other product rights for $1.9 billion in February 2010
added several new products, including the rights to AndroGel and Creon, to AbbVie's portfolio. Generic competition began in November 2012
for TriCor and is expected to begin in the second half of 2013 for Niaspan and in the second half of 2013 or early 2014 for TRILIPIX. As a
result, sales for AbbVie's combined lipid franchise including TriCor, TRILIPIX, Niaspan and Simcor, which were $2.1 billion in 2012 and
$2.5 billion in 2011, are expected to total less than $1.0 billion in 2013. The decrease in sales of Zemplar from $596 million in 2010 to
$383 million in 2012 reflects the impact of changes in reimbursement regulations resulting from the Affordable Care Act. Austerity measures
implemented by several European countries reduced health care spending and affected pharmaceuticals pricing in those countries in all years
presented.

Strategic Objectives

AbbVie's long-term strategy is to maximize its existing portfolio through new indications, share gains, increased reach and geographic
expansion in underserved markets while also advancing its new product pipeline. To successfully execute its long-term strategy, AbbVie will
focus on expanding HUMIRA sales, advancing the pipeline, expanding its presence in emerging markets and managing its product portfolio to
maximize value.

AbbVie expects to continue to drive strong HUMIRA sales growth in several ways. AbbVie seeks to expand the HUMIRA patient base by
applying for regulatory approval of new indications for HUMIRA, treating conditions such as axial and peripheral spondyloarthritis and uveitis.
AbbVie will also seek to drive HUMIRA sales growth by expanding its market share and its presence in underserved markets.

R&D efforts will continue to focus a significant portion of expenditures on compounds for immunology, oncology, neuroscience, pain
management, virology, renal disease and women's health. AbbVie's goal is to bring to market products that demonstrate strong clinical
performance for patients and economic value for payors. Current research and development projects are described in the "Research and
Development" section below.

AbbVie plans to continue making investments in key emerging markets, including Brazil, China, Mexico and Russia. Continued
penetration of HUMIRA and other leading products is expected to help drive growth in these markets.

AbbVie will continue its investment in products with durable sales, while making adjustments as necessary to increase the value of its
product portfolio. AbbVie plans to achieve this objective in a variety of ways depending on product and circumstances by, for example,
identifying supply chain efficiencies, pursuing additional indications, and optimizing residual value as products reach the end of exclusivity.
AbbVie believes that its approach will allow AbbVie to maintain a strong operating margin.

Research and Development

R&D innovation and scientific productivity continue to be a key strategic priority for AbbVie. AbbVie's long-term success depends to a
great extent on its ability to continue to discover and develop innovative pharmaceutical products and acquire or collaborate on compounds
currently in development by other biotechnology or pharmaceutical companies. AbbVie has a pipeline of more than 20 compounds or
indications in Phase II or III development individually or under collaboration or license agreements. R&D is focused on therapeutic areas that
include virology, renal disease, neuroscience, oncology, immunology, and women's health, among others.
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AbbVie has released positive Phase II and Phase IIb results from interferon-free studies for the treatment of HCV. In October 2012,
AbbVie initiated a comprehensive Phase III program for genotype 1 HCV that involves combinations of ABT-450; a protease inhibitor for HCV
infection; ABT-333, a polymerase inhibitor; and ABT-267, a NS5A inhibitor.

Renal Disease

AbbVie's renal care pipeline includes atrasentan, for the treatment of diabetic chronic kidney disease ("CKD"). A Phase IIb study of
atrasentan in patients with diabetic kidney disease, which began in June 2011, has been completed, with results to be presented in 2013.
Atrasentan will potentially be the first compound launched to treat diabetic nephropathy by specifically targeting albuminuria and slowing the
progression of CKD. AbbVie is also investigating ABT-719, in Phase IIb development, for the treatment of acute kidney injury associated with
major surgeries.

In 2010, AbbVie entered into an agreement with Reata Pharmaceuticals Inc. ("Reata") for ex-U.S. rights, excluding certain Asian markets,
to bardoxolone methyl, an investigational treatment for CKD. A global Phase III clinical trial was initiated in June 2011. On October 17, 2012,
Reata informed AbbVie that it is discontinuing the Phase III clinical study. The discontinuation was based on a recommendation from the study's
Independent Data Monitoring Committee regarding safety concerns due to excess serious adverse events and mortality in the bardoxolone
methyl arm. Reata and AbbVie will closely examine the data from this study to determine whether there is an appropriate path forward for the
development of bardoxolone methyl in CKD or other indications.

Neuroscience and Pain

AbbVie has clinical studies underway on multiple compounds that target receptors in the brain that help regulate mood, memory, and other
neurological functions and conditions, including schizophrenia, pain, Alzheimer's disease, and MS.

AbbVie is collaborating with Biogen Idec to develop daclizumab for the treatment of the relapsing remitting form of MS,
which is the most common form, and affects nearly 85 percent of newly diagnosed MS patients. Daclizumab, an anti-CD25

monoclonal antibody, is currently in Phase III development.

AbbVie is investigating ABT-126, an at7-NNR modulator, in both Alzheimer's disease and cognitive deficits of
schizophrenia. Additional Phase IIb studies began in March 2012.

The development of ABT-110 for the treatment of multiple pain indications has been suspended based upon FDA class-wide
feedback.

A levodopa-carbidopa intestinal gel completed its Phase III program and AbbVie is pursuing regulatory approval in the
United States. This product is sold under the Duodopa name outside the United States.

Oncology

AbbVie is focused on the development of targeted treatments that inhibit tumor growth and improve response to common cancer therapies.
AbbVie's oncology pipeline includes the following.

Elotuzumab, an anti-CD37 antibody for the treatment of multiple myeloma under a collaboration with Bristol-Myers Squibb.
Phase III development began in June 2011.

Veliparib, a PARP-inhibitor. A Phase IIb study in BRCA-mutated breast cancer being treated with chemotherapy was
initiated in 2011. Veliparib is also in Phase II evaluation for the
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treatment of a variety of other solid tumors, including brain metastases from non-small-cell lung cancer being treated with

radiation therapy and non-small-cell lung cancer in combination with chemotherapy.

ABT-199, a next-generation Bcl-2 inhibitor in development for chronic lymphocytic leukemia is expected to start Phase 11T

evaluation in 2013.

Other molecular targets are being explored with Antibody-Drug Conjugate approaches linking anti-target antibodies with
potent cytotoxic agents.

Women's Health

AbbVie is developing a novel oral gonadotropin-releasing hormone ("GnRH") antagonist, elagolix, under a collaboration with Neurocrine

Biosciences for the treatment of endometriosis-related pain and uterine fibroids. A Phase III study in endometriosis began in mid-2012 and a
Phase Ila study for uterine fibroids was initiated in November 2011.

Immunology

AbbVie is developing several additional indications for HUMIRA and has a number of next-generation programs underway to address
immune-mediated conditions, including the following.

Dual variable domain immunoglobulin ("DVD-Ig") technology, which represents an approach that can target multiple
disease-causing antigens with a single biologic agent. This proprietary technology could lead to next-generation biologic
treatments for complex conditions such as cancer or rheumatoid arthritis, where multiple pathways are involved in the

disease.

AbbVie is collaborating with Biotest AG on an anti-CD4 biologic known as tregalizumab. The compound is currently in
Phase IIb clinical trials for rheumatoid arthritis and psoriasis.

GLPGO0634, a next-generation, oral Janus Kinase 1 ("JAK1") inhibitor, is being developed with Galapagos NV in a
collaboration entered into during the first quarter of 2012. GLPG0634 is currently in Phase IIb development to treat

rheumatoid arthritis and may be able to address other autoimmune diseases.

In the fourth quarter of 2011, AbbVie entered into a collaboration with Reata for the joint development and
commercialization of second-generation, oral antioxidant inflammation modulators.

Additional Indications and Formulations

AbbVie continues to dedicate R&D efforts to expanding indications for HUMIRA, including in the fields of rheumatology (peripheral
spondyloarthritis, axial spondyloarthritis and pediatric enthesitis related arthritis), gastroenterology (pediatric Crohn's disease and
pediatric ulcerative colitis), dermatology (pediatric psoriasis and hidradenitis suppurativa), and ophthalmology (uveitis). Phase III trials are
ongoing in preparation for regulatory applications for: uveitis in the United States and the European Union; peripheral and axial

spondyloarthritis in the United States; peripheral spondyloarthritis in the European Union and hidradenitis suppurativa in the United States and

the European Union. The following registrations and approvals have occurred since January 1, 2011.

European Union approval for pediatric Crohn's disease was obtained in November 2012.

For ulcerative colitis, European Union approval was obtained in April 2012 and approval in the United States was obtained

in September 2012.
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In 2011, new formulations of some of AbbVie's existing pharmaceutical products were approved, including the 6-month and
3-month strengths of Lupron Depot in the United States in June and August, respectively. In the United States, a new
strength for Creon was approved in June 2011 and AndroGel 1.62% was approved in April 2011. An additional registration
submission for a new strength for Creon was made in September 2012.

Given the numerous sources for potential future growth, no individual project is expected to be material to cash flows or results of
operations over the next five years. Factors considered included R&D expenses projected to be incurred for the project over the next year
relative to AbbVie's total R&D expenses as well as qualitative factors, such as marketplace perceptions and impact of a new product on
AbbVie's overall market position. There were no delays in AbbVie's 2012 R&D activities that are expected to have a material impact on
operations.

While the aggregate cost to complete the numerous pharmaceutical projects currently in development is expected to be material, the total
cost to complete will depend upon AbbVie's ability to successfully complete each project, the rate at which each project advances, the nature and
extent of cost-sharing arrangements, and the ultimate timing for completion. Given the potential for significant delays and the high rate of failure
inherent in the research and development of new pharmaceutical products, it is not possible to accurately estimate the total cost to complete all
projects currently in development. However, AbbVie plans to continue to manage its portfolio of projects to achieve research and development
spend equal to approximately 14 to 16 percent of net sales each year. AbbVie does not regularly accumulate or make management decisions
based on the total expenses incurred for a particular development phase in a given period.

Basis of Presentation

AbbVie's historical combined financial statements have been prepared on a stand-alone basis and are derived from Abbott's consolidated
financial statements and accounting records as if the former research-based pharmaceuticals business of Abbott had been part of AbbVie for all
periods presented. The combined financial statements reflect AbbVie's financial position, results of operations, and cash flows as its business
was operated as part of Abbott prior to the distribution, in conformity with U.S. generally accepted accounting principles. The combined
financial statements principally represent the historical results of operations and assets and liabilities of Abbott's Proprietary Pharmaceutical
Products segment.

The historical financial statements included the allocation of certain assets and liabilities that had historically been held at the Abbott
corporate level but which were specifically identifiable or allocable to AbbVie. Prior to 2012, cash and equivalents, short-term investments and
restricted funds held by Abbott were not allocated to AbbVie unless the cash or investments were held by an entity that was transferred to
AbbVie. At December 31, 2012, cash and equivalents and short-term investments reflected AbbVie's direct ownership of these assets. Prior to
2012, long-term debt and short-term borrowings were not allocated to AbbVie as none of the debt recorded by Abbott was directly attributable
to or guaranteed by AbbVie. In 2012, AbbVie issued $14.7 billion of long-term debt with maturities ranging from three to 30 years and
$1.0 billion of commercial paper, which was reflected on AbbVie's combined balance sheet at December 31, 2012.

All intracompany AbbVie transactions have been eliminated. At December 3