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IRIDIUM COMMUNICATIONS INC.

1750 Tysons Boulevard, Suite 1400

McLean, Virginia 22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 22, 2014

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Iridium Communications Inc., a Delaware corporation. The meeting
will be held on Thursday, May 22, 2014 at 8:30 a.m. Eastern time at The Ritz-Carlton, Tysons Corner at 1700 Tysons Boulevard, McLean,
Virginia 22102 for the following purposes:

1. To elect the Board of Directors� eleven nominees for director, each to serve until the next annual meeting and until their successors are duly
elected and qualified;

2. To approve, on an advisory basis, the compensation of our named executive officers, as disclosed in the Proxy Statement accompanying
this Notice;

3. To ratify the selection by the Board of Directors of Ernst & Young LLP as our independent registered public accounting firm for our fiscal
year ending December 31, 2014; and

4. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the annual meeting is April 1, 2014. Only stockholders of record at the close of business on that date may vote at the meeting
or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders

to Be Held on May 22, 2014 at 8:30 a.m. local time at

The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard, McLean, Virginia 22102

The proxy statement and annual report to stockholders

are available at http://www.astproxyportal.com/ast/15777/.

By Order of the Board of Directors
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Thomas D. Hickey
Secretary

McLean, Virginia

April 8, 2014

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, date,
sign and return the enclosed proxy, or vote over the telephone or the Internet as instructed in these materials, as promptly as possible
in order to ensure your representation at the meeting. Even if you have voted by proxy, you may still vote in person if you attend the
meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the
meeting, you must obtain a proxy issued in your name from that record holder.
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PROXY STATEMENT SUMMARY

This summary highlights selected information contained elsewhere in our Proxy Statement. The summary does not contain all of the information
that you should consider, and you should read and consider carefully the more detailed information contained in this Proxy Statement before
voting.

2014 Annual Meeting of Stockholders

Time and Date: 8:30 a.m. Eastern time on Thursday, May 22, 2014

Place: The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard, McLean, Virginia 22102

Record Date: April 1, 2014

Voting: Stockholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote for each director
nominee and one vote for each of the other proposals to be voted on.

Meeting Agenda and Voting Matters

Agenda Items
Board Vote

Recommendation
Page Reference
(for more detail)

1. To elect the Board of Directors� eleven nominees for director, each to serve
until the next annual meeting and until their successors are duly elected
and qualified.

FOR EACH DIRECTOR
NOMINEE

10

2. To approve, on an advisory basis, the compensation of our named
executive officers, as disclosed in this Proxy Statement.

FOR 20

3. To ratify the selection by the Board of Directors of Ernst & Young LLP as
our independent registered public accounting firm for our fiscal year
ending December 31, 2014.

FOR 21

4. To conduct any other business properly brought before the meeting.
Board Nominees

Age
Director

Since Independent

Committees Other Current Public
Company BoardsName AC CC NGC

Robert H. Niehaus 58 2008 X M Heartland Payment

Systems, Inc.
Thomas C. Canfield 58 2008 X M M �
Brigadier Gen. Peter M. Dawkins (Ret.) 76 2009 X M* �
Matthew J. Desch 56 2009 �
Thomas J. Fitzpatrick 56 2013 �
Alvin B. Krongard 77 2009 X M C Under Armour, Inc., Apollo

Global Management, LLC
Admiral Eric T. Olson (Ret.) 62 2011 X M Under Armour, Inc.
Steven B. Pfeiffer 67 2009 X C Barloworld Limited
Parker W. Rush 54 2008 X C �
S. Scott Smith 55 2013 �
Barry J. West 68 new X �

AC = Audit Committee; CC = Compensation Committee; NGC = Nominating and Corporate Governance Committee; C = Chairman; M =
Member
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* Effective immediately after the Annual Meeting.
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Our Executive Compensation Program

Our executive compensation program is designed to attract, reward and retain a talented, innovative and entrepreneurial team of executives. To
do so, we believe that a majority of their target compensation should be based on performance, both of the individual and of the business. We
structure our variable compensation programs to recognize both short-term and long-term contributions.

Key Elements of Executive Compensation

Compensation Component Reason
Base Salary We provide base salary as a fixed source of compensation for our executives for the services they provide

to us during the year and to balance the impact of having a significant portion of their compensation �at
risk� in the form of annual cash incentive bonuses and long-term equity-based incentive compensation.
Our Compensation Committee recognizes the importance of a competitive base salary as an element of
compensation that helps to attract and retain our executive officers.

Bonus Our 2013 bonus plan provided cash compensation opportunities to our named executive officers based on
our achievement of pre-established performance goals derived from our Board-approved operating plan
for 2013. In March 2013, the Compensation Committee approved a target cash incentive bonus award for
each executive, and capped the maximum bonus award at twice the target level in the event that stretch
performance goals were achieved. These levels were consistent with our philosophy that a significant
portion of each executive�s total target cash compensation should be performance-based, and reflected the
Compensation Committee�s review of internal pay equity and its conclusion that, except for Mr. Smith, no
extraordinary factors created a need to modify the 2012 target bonus levels. Mr. Smith�s target bonus was
increased effective as of January 1, 2013 from 60% to 70% to reflect his changing role and increased
level of responsibility at our organization.

Equity-Based Incentive

Compensation

The Compensation Committee believes that properly structured equity compensation works to align the
long-term interests of stockholders and employees by creating a strong, direct link between employee
compensation and stock price appreciation. We have historically awarded equity in the form of options,
which have an exercise price equal to the fair market value of a share of our common stock on the date of
grant, and vest based on continued service over a specified period (typically, four years). As a result of
the way we structure our option awards, options provide a return to the executive only if such officer
remains employed by us, and then only if the market price of our common stock appreciates over the term
of the option. In certain cases, we have also granted restricted stock units subject to time-based vesting.

We also have a performance share program, which provides for the grant of performance-based restricted
stock units. These performance shares provide a return to the executive if the executive remains
employed by us and our company achieves specific performance targets from 2013 through 2014.

2

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

7



Important Features of our Executive Compensation Program

The important features of our executive compensation program include:

� Our executive compensation is heavily weighted toward at-risk, performance-based compensation in the form of an incentive cash
bonus opportunity that is based on achievement of revenue, operational EBITDA, and sales and other strategic and financial goals
selected annually by our Compensation Committee, and an equity compensation opportunity in the form of stock options,
performance-based restricted stock units and time-based restricted stock units that provide incentives for our executives to meet
certain performance goals and increase the market value of our common stock. In 2013, these forms of at-risk, performance-based
compensation represented approximately 63% of our chief executive officer�s target total direct compensation, and an average of 54%
of our other executives� target total direct compensation.

� Fifty percent of the value of annual equity awards vest based on the achievement of performance criteria.

� The cash severance benefits that we offer to our executives do not exceed three times base salary and annual bonus.

� We do not provide our executive officers with any excise tax or other tax gross ups.

� We do not provide any defined benefit pension plans or supplemental employee retirement plans to our executive officers.

� As further described below, our executives are required to comply with our stock ownership guidelines, which we adopted in
February 2012. Under these guidelines, our chief executive officer is required to accumulate shares of our common stock with a
value equal to four times his annual base salary and our executive vice presidents, including our chief financial officer, chief
operating officer and chief legal officer, are required to accumulate shares of our common stock with a value equal to two times their
annual base salaries.

� Our insider trading policy prohibits our employees, including our executives, directors and consultants, from hedging the economic
interest in the Iridium shares they hold, and no pledges of stock occurred during 2013.

� Our Compensation Committee has retained an independent third-party compensation consultant for guidance in making
compensation decisions.

� Our Compensation Committee reviews market practices and makes internal comparisons among our executives when making
compensation decisions.

� We structure our executive compensation program to try to minimize the risk of inappropriate risk-taking by our executives.
Advisory Vote on Executive Compensation��Say-on-Pay Vote�

We conducted our third advisory vote on executive compensation, or say-on-pay vote, at our annual meeting of stockholders in 2013.
Approximately 90.9% of the votes cast on the say-on-pay proposal supported the proposal. Our Board and our Compensation Committee value
the opinions of our stockholders, and we believe that it is important for our stockholders to have an opportunity to vote on this proposal
annually, which is consistent with the frequency preferred by our stockholders. Our Compensation Committee�s decisions regarding
compensation for 2013 reflected our say-on-pay vote in 2012, which was supported by approximately 91.5% of the votes cast
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on the proposal. In addition to our annual advisory vote on executive compensation, we are committed to ongoing engagement with our
stockholders on executive compensation and corporate governance issues.

While our 2013 say-on-pay vote was advisory only, our Compensation Committee has considered the results of the vote in the context of our
overall compensation philosophy, policies and decisions. Our Compensation Committee believes that, similar to our 2012 say-on-pay vote, this
2013 stockholder vote strongly endorsed our compensation philosophy and the decisions we made for 2012. After discussing the levels of
support in each of the three years in favor of the proposals, and considering the Compensation Committee�s activity in 2012 to adopt additional
measures, including stock ownership guidelines and a new performance-based restricted stock unit program to further align management and
stockholder interests, our Compensation Committee decided to generally maintain a consistent course for 2013 compensation decisions.

4
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IRIDIUM COMMUNICATIONS INC.

1750 Tysons Boulevard, Suite 1400, McLean, Virginia 22102

PROXY STATEMENT

FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 22, 2014

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

WHY AM I RECEIVING THESE MATERIALS?

We have sent you these proxy materials because the Board of Directors of Iridium Communications Inc. (sometimes referred to as the Company
or Iridium) is soliciting your proxy to vote at the 2014 Annual Meeting of Stockholders, including at any adjournments or postponements of the
meeting. You are invited to attend the annual meeting to vote on the proposals described in this proxy statement. However, you do not need to
attend the meeting to vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card, or follow the instructions
below to submit your proxy over the telephone or through the Internet.

We intend to mail these proxy materials on or about April 18, 2014 to all stockholders of record entitled to vote at the annual meeting.

HOW DO I ATTEND THE ANNUAL MEETING?

The meeting will be held on Thursday, May 22, 2014 at 8:30 a.m. Eastern time at The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard,
M c L e a n ,  V i r g i n i a  2 2 1 0 2 .  D i r e c t i o n s  t o  t h e  m e e t i n g  l o c a t i o n  m a y  b e  f o u n d  a t
http://www.ritzcarlton.com/en/Properties/TysonsCorner/Information/Directions/Default.htm. Information on how to vote in person at the annual
meeting is discussed below.

WHO CAN VOTE AT THE ANNUAL MEETING?

Only stockholders of record at the close of business on April 1, 2014 will be entitled to vote at the annual meeting. On this record date, there
were 76,838,663 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If at the close of business on April 1, 2014, your shares were registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or
vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over
the telephone or through the Internet as instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If at the close of business on April 1, 2014, your shares were held in an account at a brokerage firm, bank, dealer or other similar organization,
rather than in your own name, then you are the beneficial owner of shares held in �street name� and these proxy materials are being forwarded to
you by that organization. The organization holding your account is considered to be the stockholder of record for purposes of voting at the
annual meeting. As a beneficial owner, you have the right to direct your broker or other agent regarding how to vote the shares in your account.
You are also invited to attend the annual meeting. However, since you are not the stockholder of record, you may not vote your shares in person
at the meeting unless you request and obtain a valid proxy from your broker or other agent.

5
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WHAT AM I VOTING ON?

There are three matters scheduled for a vote:

� the election of eleven directors;

� the advisory approval of the compensation of our named executive officers, as disclosed in this proxy statement in accordance with
Securities and Exchange Commission, or SEC, rules; and

� the ratification of the selection by the Board of Directors of Ernst & Young LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2014.

WHAT IF ANOTHER MATTER IS PROPERLY BROUGHT BEFORE THE MEETING?

The Board of Directors knows of no other matters that will be presented for consideration at the annual meeting. If any other matter is properly
presented at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his best judgment.

HOW DO I VOTE?

You may either vote �For� all the nominees to the Board of Directors or you may �Withhold� your vote for any one or more nominees you specify.
For each of the other matters to be voted on, you may vote �For� or �Against� or abstain from voting.

The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy using the enclosed proxy card, vote by proxy
over the telephone or vote by proxy through the Internet. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure
your vote is counted. You may still attend the meeting and vote in person even if you have already voted by proxy.

� To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

� To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the envelope
provided. If you return your signed proxy card to us before the annual meeting, we will vote your shares as you direct.

� To vote over the telephone, dial toll-free 1-800-PROXIES (1-800-776-9437) using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the enclosed proxy card. Your vote must be
received by 11:59 p.m. Eastern time on May 21, 2014 to be counted.

� To vote through the Internet, go to www.voteproxy.com to complete an electronic proxy card. You will be asked to provide the
company number and control number from the enclosed proxy card. Your vote must be received by 11:59 p.m. Eastern time on
May 21, 2014 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a proxy card and
voting instructions with these proxy materials from that organization rather than from us. Simply complete and mail the proxy card to ensure that
your vote is counted. Alternatively, you may vote by telephone or through the Internet as instructed by your broker or bank. To vote in person at
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the annual meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your broker or bank
included with these proxy materials, or contact your broker or bank to request a proxy form.
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We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the authenticity and
correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet
access, such as usage charges from Internet access providers and telephone companies.
HOW MANY VOTES DO I HAVE?

On each matter to be voted upon, you have one vote for each share of common stock you owned at the close of business on April 1, 2014.

WHAT HAPPENS IF I DO NOT VOTE?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the Internet or in person at the annual
meeting, your shares will not be voted, nor will your shares count toward the establishment of a quorum for the meeting.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank or other agent how to vote your shares, the question of whether your broker
or nominee will still be able to vote your shares depends on whether the proposal is considered to be a �routine� matter. See below under �What are
broker non-votes?� for more information. Accordingly, your broker or nominee may not vote your shares on Proposals 1 or 2 without your
instructions, but may vote your shares on Proposal 3.

WHAT IF I RETURN A PROXY CARD OR OTHERWISE VOTE BUT DO NOT MAKE SPECIFIC CHOICES?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable, �For� the
election of all eleven nominees for director, �For� the advisory approval of executive compensation and �For� the ratification of the selection by the
Board of Directors of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2014. If
any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares
using his best judgment.

WHO IS PAYING FOR THIS PROXY SOLICITATION?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees and Georgeson Inc., or
Georgeson, may also solicit proxies in person, by telephone, or by other means of communication. Directors and employees will not be paid any
additional compensation for soliciting proxies, but Georgeson will be paid its customary fee of approximately $6,500 plus out-of-pocket
expenses if it solicits proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to
beneficial owners.

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE SET OF PROXY MATERIALS?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or in different accounts. Please follow
the voting instructions on the proxy cards in the proxy materials to ensure that all of your shares are voted.

7
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CAN I CHANGE MY VOTE AFTER SUBMITTING MY PROXY?

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your shares, you may revoke
your proxy in any one of the following ways:

� You may submit another properly completed proxy card with a later date.

� You may grant a subsequent proxy by telephone or through the Internet.

� You may send a timely written notice that you are revoking your proxy to our Secretary at 1750 Tysons Boulevard, Suite 1400,
McLean, Virginia 22102.

� You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.
Your most recent proxy card or telephone or Internet proxy is the one that is counted.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank for
changing your vote.

WHEN ARE STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS DUE FOR NEXT YEAR�SANNUAL MEETING?

To be considered for inclusion in next year�s proxy materials, your proposal must be submitted in writing by December 19, 2014 to our Secretary
at 1750 Tysons Boulevard, Suite 1400, McLean, Virginia 22102. If you wish to submit a proposal to be acted on at next year�s annual meeting
but not included in next year�s proxy materials, or if you wish to nominate a director, you must provide written notice as required by our Bylaws
no earlier than January 22, 2015 and no later than the close of business on February 21, 2015 to our Secretary at 1750 Tysons Boulevard, Suite
1400, McLean, Virginia 22102. You are also advised to review our Bylaws, filed with the SEC as an exhibit to a current report on Form 8-K on
September 29, 2009, which contain additional requirements about advance notice of stockholder proposals and director nominations.

HOW ARE VOTES COUNTED?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for the proposal to elect directors, votes
�For,� �Withhold� and broker non-votes; and, with respect to other proposals, votes �For� and �Against,� abstentions and, if applicable, broker
non-votes. Abstentions will be counted towards the vote total for each proposal, other than the election of directors (Proposal 1), and will have
the same effect as �Against� votes. Broker non-votes will have no effect and will not be counted towards the vote total for any proposal.

WHAT ARE �BROKERNON-VOTES�?

Broker non-votes occur when a beneficial owner of shares held in �street name� does not give instructions to the broker or nominee holding the
shares as to how to vote on matters deemed �non-routine.� Generally, if shares are held in street name, the beneficial owner of the shares is entitled
to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide voting instructions, the broker or
nominee can still vote the shares with respect to matters that are considered to be �routine,� but not with respect to �non-routine� matters. Under the
rules and interpretations of the New York Stock Exchange, or NYSE, �non-routine� matters are matters that may substantially affect the rights or
privileges of shareholders, such as mergers, shareholder proposals, elections of directors, even if not contested, and advisory votes on executive
compensation. Broker non-votes are counted toward a quorum.
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HOW MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL?

� For Proposal 1, the election of directors, the eleven nominees receiving the most �For� votes (from the holders of votes of shares
present in person or represented by proxy and entitled to vote on the election of directors) will be elected. Only votes �For� or
�Withhold� will affect the outcome.

� To be approved, Proposal 2, the advisory approval of the compensation of our named executive officers, must receive �For� votes from
the holders of a majority of shares represented and entitled to vote thereat either in person or by proxy. If you �Abstain� from voting, it
will have the same effect as an �Against� vote. Broker non-votes will have no effect.

� To be approved, Proposal 3, the ratification of the selection by the Board of Directors of Ernst & Young LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2014, must receive �For� votes from
the holders of a majority of shares represented and entitled to vote thereat either in person or by proxy. If you �Abstain�
from voting, it will have the same effect as an �Against� vote. Broker non-votes will have no effect.

WHAT IS THE QUORUM REQUIREMENT?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at least a majority of the
outstanding shares entitled to vote are present at the meeting in person or represented by proxy. On the record date, there were 76,838,663 shares
outstanding and entitled to vote. Thus, the holders of 38,419,332 shares must be present in person or represented by proxy at the meeting to have
a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or
other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If
there is no quorum, the holders of a majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to
another date.

HOW CAN I FIND OUT THE RESULTS OF THE VOTING AT THE ANNUAL MEETING?

Preliminary voting results will be announced at the annual meeting. In addition, final voting results will be published in a current report on Form
8-K that we expect to file with the SEC within four business days after the annual meeting. If final voting results are not available to us in time
to file a Form 8-K within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four
business days after the final results are known to us, file an additional Form 8-K to publish the final results.

WHAT PROXY MATERIALS ARE AVAILABLE ON THE INTERNET?

The proxy statement and annual report to stockholders are available at http://www.astproxyportal.com/ast/15777/.
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PROPOSAL 1

ELECTION OF DIRECTORS

Our Board of Directors currently consists of eleven directors. There are eleven nominees for director this year. Each current director other than J.
Darrel Barros is a nominee, and there is one new director nominee, Barry J. West. Mr. West was recommended for nomination to the Board of
Directors by the Nominating and Corporate Governance Committee, after consideration by the Committee of a number of potential candidates
identified by our chief executive officer. Each director to be elected and qualified will hold office until the next annual meeting of stockholders
and until his successor is elected, or, if sooner, until the director�s death, resignation or removal. It is our policy to invite nominees for directors to
attend the annual meeting. All of our currently serving directors attended our annual meeting of stockholders last year.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and entitled to vote on the
election of directors. Proxies may not be voted for more than eleven nominees. The eleven nominees receiving the highest number of affirmative
votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the eleven
nominees named below. If any nominee becomes unavailable for election as a result of an unexpected occurrence, your shares will be voted for
the election of a substitute nominee proposed by us. Each person nominated for election has agreed to serve if elected. Our management has no
reason to believe that any nominee will be unable to serve.

Our Corporate Governance Guidelines provide that any nominee who receives a greater number of votes �withheld� than votes �for� must submit an
offer of resignation to our Nominating and Corporate Governance Committee. The committee will consider the facts and circumstances and
recommend to the Board of Directors the action to be taken with respect to such offer of resignation. The Board of Directors will then act on the
committee�s recommendation.

NOMINEES

The Nominating and Corporate Governance Committee of our Board seeks to assemble a board that, as a whole, possesses the appropriate
balance of professional and industry knowledge, financial expertise and high-level management experience necessary to oversee and direct our
business. To that end, the Nominating and Corporate Governance Committee has identified and evaluated nominees in the broader context of the
Board�s overall composition, with the goal of recruiting members who complement and strengthen the skills of other members and who also
exhibit integrity, collegiality, sound business judgment and other qualities that the Nominating and Corporate Governance Committee views as
critical to effective functioning of the Board.

The brief biographies below include information, as of the date of this proxy statement, regarding the specific and particular experience,
qualifications, attributes or skills of each nominee that led the Nominating and Corporate Governance Committee to recommend that person as a
nominee for director. However, each member of the committee may have a variety of reasons why he believes a particular person would be an
appropriate nominee for the Board, and these views may differ from the views of other members.

Robert H. Niehaus, age 58, has served as a director of our company since February 2008 and as Chairman of our Board of Directors since
September 2009. Mr. Niehaus also served as our Chief Executive Officer for a brief period in September 2009. Mr. Niehaus is the founder and
Chairman of GCP Capital Partners LLC, an investment firm formed in 2009 as the successor to Greenhill Capital Partners, the merchant banking
business of Greenhill & Co., Inc. Mr. Niehaus joined Greenhill & Co. in 2000 to begin the formation of Greenhill Capital Partners and served as
its Chairman and Chair of its Investment Committee from 2000 to 2009.

Prior to joining Greenhill, Mr. Niehaus spent 17 years at Morgan Stanley & Co., where he was a Managing Director in the merchant banking
department from 1990 to 1999. Mr. Niehaus was Vice Chairman and a director of the private equity investment funds Morgan Stanley
Leveraged Equity Fund II, L.P. and Morgan Stanley
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Capital Partners III, L.P. Mr. Niehaus was also the Chief Operating Officer of Morgan Stanley�s merchant banking department from 1996 to
1998.

Mr. Niehaus currently serves as a director of Heartland Payment Systems, Inc., a publicly held provider of payment processing services, and
several private portfolio companies of GCP Capital Partners. Within the past five years, he has also served on the boards of directors of the
publicly held companies Crusader Energy Group Inc. and EXCO Resources Inc. Mr. Niehaus received a Bachelor of Arts in International
Affairs from the Woodrow Wilson School at Princeton University and a Masters of Business Administration degree from the Harvard Business
School, from which he graduated with high distinction as a Baker Scholar. Our Board of Directors believes Mr. Niehaus�s qualifications to serve
on our Board include his extensive corporate management experience, his financial and investment banking expertise and his experience serving
on the boards of directors of numerous companies, particularly in the telecommunications industry.

Thomas C. Canfield, age 58, has served as a director of our company since February 2008. Since October 2007, Mr. Canfield has served as
Senior Vice President, General Counsel and Secretary of Spirit Airlines, Inc. From September 2006 to October 2007, Mr. Canfield served as
General Counsel & Secretary of Point Blank Solutions, Inc., a manufacturer of antiballistic body armor. Prior to Point Blank, from 2004 to 2007,
he served as Chief Executive Officer and Plan Administrator of AT&T Latin America Corp., a public company formerly known as FirstCom
Corporation, which developed high-speed fiber networks in Latin American cities. Mr. Canfield also served as General Counsel and Secretary at
AT&T Latin America Corp. from 1999 to 2004. Previously, Mr. Canfield was Counsel in the New York office of the law firm Debevoise &
Plimpton LLP. Within the past five years, Mr. Canfield served as a member of the board of directors of Tricom S.A., a publicly held
telecommunications company. Our Board of directors believes Mr. Canfield�s qualifications to serve on our Board include his management
experience in the telecommunications industry and his particular familiarity with serving as a director of technology companies.

Brigadier Gen. Peter M. Dawkins (Ret.), age 76, has served as a director of our company since October 2009. He is currently Principal of
ShiningStar Capital LLC, which he founded in May 2008, and a Senior Advisor to Virtu Financial LLC. Previously, General Dawkins served as
Vice Chairman of Global Wealth Management for Citigroup Inc., as Vice Chairman of the Citigroup Private Bank, and as Executive Vice
President and Vice Chairman of The Travelers Companies, Inc. during an eleven year tenure with that firm. From 1991 to 1996, he served as
Chairman and Chief Executive Officer of Primerica Financial Services, Inc., and earlier served as head of the U.S. consulting practice of Bain &
Company Inc. General Dawkins began his career in the private sector as head of the Public Financing Banking division of Lehman Brothers
Holdings Inc. A graduate of the United States Military Academy at West Point, General Dawkins served in the U.S. Army for 24 years, being
promoted to Brigadier General in 1981. He was selected as a Rhodes Scholar and studied at Oxford University, later earning Ph.D. and Master
of Public Administration degrees from the Woodrow Wilson School at Princeton University. General Dawkins is currently a member of the
advisory board of Wilmington Trust FSB. Our Board of Directors believes General Dawkins�s qualifications to serve on our Board include his
extensive corporate management experience, military experience and financial expertise.

Matthew J. Desch, age 56, has served as our Chief Executive Officer and a director of our company since September 2009 and previously
served as Chief Executive Officer of Iridium Holdings from August 2006 to September 2009. From 2002 to 2005, Mr. Desch served as Chief
Executive Officer of Telcordia Technologies, Inc., a telecommunications software services provider. Previously, he spent 13 years at Nortel
Networks Corporation, including as President of its global wireless networks business from 1996 to 1999 and as President of Global Carriers
from 1999 to 2000. Within the past five years, Mr. Desch served on the boards of directors of the public companies Starent Networks Corp. and
Airspan Networks, Inc. He also serves on the President�s National Security Telecommunications Advice Committee. He received a Bachelor of
Science degree in Computer Science from The Ohio State University and a Master of Business Administration from the University of Chicago.
Our Board of Directors believes Mr. Desch�s qualifications to serve on our Board include his deep knowledge of our company gained from his
position as our Chief Executive Officer and previously as the Chief Executive Officer of Iridium Holdings, as well as his extensive experience in
the telecommunications industry.
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Thomas J. Fitzpatrick, age 56, has served as our Chief Financial Officer since April 2010 and as our Chief Administrative Officer and a director
of our company since August 2013. From 2002 to December 2009, Mr. Fitzpatrick was Executive Vice President and Chief Financial Officer of
Centennial Communications Corp., a publicly traded telecommunications company that was acquired by AT&T in November 2009. Previously,
Mr. Fitzpatrick served as Chief Financial Officer of a number of privately held and publicly traded companies in the telecommunications and
technology industries and was a Vice President with Bell Atlantic Corporation (now Verizon). Mr. Fitzpatrick graduated with a Bachelor of
Business Administration degree from Pennsylvania State University and a Master of Business Administration degree from Villanova University.
Mr. Fitzpatrick is also a Certified Public Accountant. Our Board of Directors believes Mr. Fitzpatrick�s qualifications to serve on our Board
include his deep knowledge of our company gained from his position as our Chief Financial Officer, as well as his extensive financial
experience in the telecommunications industry.

Alvin B. Krongard, age 77, has served as a director of our company since September 2009 and previously served as a director of Iridium
Holdings from 2006 until September 2009. Since 2004, Mr. Krongard has been pursing personal interests. He served as Executive Director of
the Central Intelligence Agency from 2001 to 2004 and as counselor to the Director of the Central Intelligence Agency from 2000 to 2001.
Mr. Krongard previously served in various capacities at Alex.Brown, Incorporated, including serving as Chief Executive Officer beginning in
1991 and assuming additional duties as Chairman of the board of directors in 1994. Upon the merger of Alex.Brown with Bankers Trust
Corporation in 1997, Mr. Krongard became Vice Chairman of the Board of Bankers Trust and served in such capacity until joining the Central
Intelligence Agency in 1998. He currently serves as the lead independent director and chairman of the audit committee of the board of directors
of Under Armour, Inc. and also serves as a director of Apollo Global Management and a member of the audit committee of its board of directors.
Mr. Krongard graduated with honors from Princeton University and received a J.D. from the University of Maryland School of Law, where he
also graduated with honors. Mr. Krongard also serves as the Vice Chairman of the Johns Hopkins Health System. Our Board of Directors
believes Mr. Krongard�s qualifications to serve on our Board include his past leadership experience with a large publicly-traded investment
banking firm Alex.Brown, Incorporated, including as Chief Executive Officer and Chairman of the Board, his past leadership experience with
the Central Intelligence Agency, including serving as Executive Director responsible for overall operations of the agency, and his deep
knowledge of our company dating to his time as a director of Iridium Holdings.

Admiral Eric T. Olson (Ret.), age 62, has served as a director of our company since December 2011. Admiral Olson retired from the United
States Navy in 2011 as a full Admiral after 38 years of military service. He served in special operations units throughout his career, during which
he earned a Master�s Degree in National Security Affairs and was awarded several decorations for leadership and valor, including the Defense
Distinguished Service Medal and the Silver Star. Admiral Olson was the first Navy SEAL officer to be promoted to three- and four-star ranks.
Admiral Olson�s career culminated as the head of the United States Special Operations Command from July 2007 to August 2011, where he was
responsible for the mission readiness of all Army, Navy, Air Force, and Marine Corps special operations forces. As President and Managing
Member of ETO Group, LLC since September 2011, Admiral Olson is now an independent national security consultant who supports a wide
range of private and public sector organizations. Admiral Olson serves on the board of directors of Under Armour, Inc. and is a member of its
nominating and corporate governance committee and also serves as a Director of the non-profit Special Operations Warrior Foundation. Admiral
Olson graduated from the United States Naval Academy in 1973 and earned a Master of Arts degree in National Security Affairs at the Naval
Postgraduate School. He is an Adjunct Professor in the School of International and Public Affairs at Columbia University. Our Board of
Directors believes Admiral Olson�s qualifications to serve on our Board include his past leadership experience as Admiral in the United States
Navy, including his leadership and management of a large and complex organization as head of the United States Special Operations Command.

Steven B. Pfeiffer, age 67, has served as a director of our company since September 2009 and served on the Board of Directors of Iridium
Holdings from 2001 to September 2009. Mr. Pfeiffer has been a partner in the law firm of Fulbright & Jaworski LLP since 1983 and served as
the Chairman of its Executive Committee from 2003 to 2012. He previously served as the Partner-In-Charge of the Washington, D.C. and
London offices, and headed
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the firm�s International Department. In 2013, Fulbright & Jaworski LLP became a member of Norton Rose Fulbright Verein, a Swiss Verein.
Mr. Pfeiffer is a Non-Executive Director of Barloworld Limited, a public company in South Africa on whose compensation, nominating and
general purposes committees he also serves. Mr. Pfieffer is a Non-Executive Director of Borghese International Ltd. He also serves as Chairman
Emeritus of Wesleyan University, a Trustee of The Africa-America Institute in New York, a Director of Project HOPE in Washington, D.C., and
a Director of the NAACP Legal Defense and Educational Fund, Inc. Mr. Pfeiffer received a Bachelor of Arts degree from Wesleyan University
and studied at Oxford University as a Rhodes Scholar, completing a Bachelor of Arts degree and a Masters degree in jurisprudence. He also
holds a Masters degree in Area Studies (Africa) from the School of Oriental and African Studies of the University of London and holds a Juris
Doctorate degree from Yale University. Mr. Pfeiffer served as an officer on active and reserve duty in the U.S. Navy. In 2010, he was
recognized by the National Association of Corporate Directors (NACD) as one of the top 100 non-executive directors in the United States. Our
Board of Directors believes Mr. Pfeiffer�s qualifications to serve on our Board include his extensive corporate management experience, his
experience in working with technology companies, and, as a long-term member of the Board of Directors of Iridium Holdings, his deep
knowledge of our company.

Parker W. Rush, age 54, has served as a director of our company since February 2008. Since July 2012, Mr. Rush has served as Chief Executive
Officer of ClearView Risk Holdings LLC. Since March 2012, he has also served as a Partner at Consult PWR, LLC. From 2003 until March
2012, Mr. Rush served as the President and Chief Executive Officer and as a member of the board of directors of Republic Companies Group,
Inc., a property and casualty insurance company. Previously, Mr. Rush served in various capacities at The Chubb Corporation from 1980 to
2003, including as a Senior Vice President and Managing Director. Mr. Rush received a Bachelor of Business Administration degree from the
University of Texas. Mr. Rush currently serves as a member of the boards of directors of American Independent Insurance Company and
ArtBanc International, Ltd., Inc. and as a member of the Advisory Board for the Dallas / Fort Worth Salvation Army. Our Board of Directors
believes that Mr. Rush�s qualifications to serve on our Board include his extensive corporate management experience and his financial expertise.

S. Scott Smith, age 55, has served as our Chief Operating Officer and a director of our company since August 2013. He previously served as our
Executive Vice President, Satellite Development and Operations from April 2010 to August 2013. From 2006 to March 2010, Mr. Smith served
as Chief Operating Officer of DigitalGlobe Inc. From 1995 to 2006, he held various positions at Space Imaging Inc., most recently as Executive
Vice President, Sales, Engineering and Operations. Previously, Mr. Smith served in a number of engineering and management positions with
Lockheed Missiles & Space Company. Mr. Smith is currently a member of the board of directors of SkyBox Imaging, Inc. He received a
Bachelor of Science degree in Aerospace Engineering from Syracuse University and a Master of Science degree in Aeronautical and
Astronautical Engineering from Stanford University. Our Board of Directors believes Mr. Smith�s qualifications to serve on our Board include
his deep knowledge of our company gained from his previous position as our Executive Vice President, Satellite Development and Operations.

Barry J. West, age 68, is a director nominee and has not previously served on our Board of Directors. Mr. West has served as Chief Executive
Officer of Collision Communications Inc., a telecommunications company, since May 2011. From June 2010 to May 2011, he was a consultant
to companies in the mobile broadband industry. From November 2008 to June 2010, he served as the President and Chief Architect of Clearwire
Corporation and as its President of International Operations. From 200 the Notes and the application of the estimated net proceeds therefrom, as
described in this prospectus supplement, as if such transactions had occurred on June 30, 2018, the Issuer would have had approximately
$             billion of outstanding indebtedness. In addition, the Issuer has unused borrowing capacity of up to $3.0 billion under its revolving
credit facility. The Issuer's subsidiaries are separate and distinct legal entities from the Issuer and such subsidiaries have no obligation to pay any
amounts due on the Notes or to provide the Issuer with funds to meet the payment obligations on the Notes. Any payment of dividends, loans or
advances by the Issuer's subsidiaries could be subject to statutory or contractual restrictions and will be contingent upon the subsidiaries'
earnings and business considerations. The Issuer's right to receive any assets of any of its subsidiaries upon their bankruptcy, liquidation, or
similar reorganization, and the rights of the holders of the Notes, will be structurally subordinated to all existing and future indebtedness and
other liabilities of such subsidiaries.

         The Notes are subject to prior claims of secured creditors.

        The Notes will be unsecured, unsubordinated obligations of the Issuer, and will rank equally in right of payment with all of the Issuer's
existing and future unsecured, unsubordinated indebtedness, liabilities and other obligations and will be effectively subordinated in right of
payment to all of the Issuer's existing and future secured indebtedness to the extent of the value of the assets securing such
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indebtedness. As of June 30, 2018, the Issuer did not have any significant secured debt outstanding. However, each of the the indenture
governing the Notes and the agreements governing the Issuer's revolving credit facility and term loan facility permits the Issuer and its
subsidiaries to incur secured debt under certain circumstances, and the amounts could be substantial. If the Issuer incurs any debt secured by its
assets or the assets of its subsidiaries, these assets could be subject to the claims of secured creditors that are prior to your claim as a holder of
Notes.

        In the event of a bankruptcy, liquidation, or similar proceeding, the pledged assets of the Issuer would be available to satisfy obligations in
respect of the secured debt before any payment could be made on the Notes. As a result, the Notes will be effectively subordinated to any
secured debt that the Issuer may have to the extent of the value of the assets securing such debt. 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.

         The Issuer'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 the Issuer's credit ratings, including any announcement that its ratings
are under further review for a downgrade, could affect the market values of the Notes and increase the Issuer's corporate borrowing costs.

         The Issuer may choose to redeem the Notes of any series prior to maturity.

        The Issuer may redeem some or all of the Notes of any series at any time. See "Description of Notes�Optional Redemption." Although the
Notes contain provisions designed to compensate you for the lost value of your Notes if the Issuer redeems some or all of the Notes prior to
maturity, they are only an approximation of this lost value and may not adequately compensate you. Furthermore, depending on prevailing
interest rates at the time of any such redemption, you may not be able to reinvest the redemption proceeds in a comparable security at an interest
rate as high as the interest rate of the Notes being redeemed or at an interest rate that would otherwise compensate you for any lost value as a
result of any redemption of Notes.
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USE OF PROCEEDS

        The Issuer expects the net proceeds to it from this offering will be approximately $             billion (after deducting underwriting discounts
and its estimated offering expenses). The Issuer intends to use the net proceeds from the sale of the Notes, together with cash on hand, (i) to
redeem, satisfy and discharge or repay at maturity all of its 2.000% Senior Notes due 2018 in an aggregate outstanding principal amount of
$1.0 billion, which have a stated maturity date of November 6, 2018, and to pay any premium and accrued interest in respect thereof, (ii) to
prepay or repay at maturity the Issuer's term loan facility under that certain Three-Year Term Loan Agreement, dated September 25, 2015 (as
amended and in effect from time to time, the "2015 Term Loan Facility"), among the Issuer, the lenders from time to time party thereto and
Bank of America, N.A., as administrative agent, in an aggregate outstanding principal amount of $2.0 billion, which has a stated maturity of
September 25, 2018 and bears interest at variable rates based on AbbVie's public debt ratings, and to pay any accrued interest in respect thereof,
and/or (iii) for general corporate purposes.

        The underwriters and certain of their respective affiliates may hold positions in the Issuer's 2.000% Senior Notes due 2018 and/or may be
lenders under its 2015 Term Loan Facility and, to the extent they hold such notes or are lenders under such term loan facility, they may receive a
portion of the proceeds from the sale of the Notes used to redeem or satisfy and discharge such notes or prepay such term loan facility, as
applicable. See "Underwriting (Conflicts of Interest)�Conflicts of Interest."
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RATIO OF EARNINGS TO FIXED CHARGES

        The table below sets forth AbbVie's historical ratio of earnings to fixed charges for the periods indicated. We have not presented a ratio of
earnings to fixed charges and preferred stock dividends because we did not have preferred stock outstanding as of the date of this prospectus
supplement. The following table should be read in conjunction with our consolidated financial statements and accompanying notes included
under Item 8, "Financial Statements and Supplementary Data" and "Management's Discussion and Analysis of Financial Condition and Results
of Operations" included under Item 7 of AbbVie's Annual Report on Form 10-K for the year ended December 31, 2017, which are incorporated
by reference into this prospectus supplement. For further information, see Exhibit 12.2 (Computation of Ratio of Earnings to Fixed Charges) to
AbbVie's Quarterly Report on Form 10-Q for the quarter ended June 30, 2018, incorporated by reference into this prospectus supplement.

Six Months
Ended

June 30,
2018

Year Ended December 31,

2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 8.2 7.3 7.4 8.0 6.0 16.6
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CAPITALIZATION

        The following table sets forth our capitalization as of June 30, 2018 on an actual basis and as adjusted to give effect only to the issuance
and sale of the Notes and the application of the estimated net proceeds therefrom, as described in this prospectus supplement.

        Actual amounts set forth in the table are subject to adjustments and may differ at the time of the consummation of the proposed transactions
depending on several factors, including changes in the actual amount of fees and expenses related to the proposed transactions and the
outstanding amount of indebtedness at that time.

        You should read this table in conjunction with the "Use of Proceeds" section and the consolidated financial statements and accompanying
notes thereto and other financial information, which are incorporated by reference into this prospectus supplement.

As of June 30, 2018
(dollars in millions) Actual As Adjusted
Cash and equivalents $ 3,547 $
      
    
     
Total debt and lease obligations:
Revolving credit facility (up to $3 billion) � �
Term loan facility due 2018 2,000 �
Term loan facility due 2019 3,000 3,000
2.00% notes due 2018(a) 1,000 �
0.38% notes due 2019 (€1,400 principal)(a)(b) 1,618 1,618
2.50% notes due 2020(a) 3,744 3,744
2.30% notes due 2021(a) 1,798 1,798
2.90% notes due 2022(a) 3,091 3,091
3.20% notes due 2022(a) 999 999
2.85% notes due 2023(a) 1,000 1,000
1.38% notes due 2024 (€1,450 principal)(a)(b) 1,675 1,675
3.60% notes due 2025(a) 3,745 3,745
3.20% notes due 2026(a) 1,994 1,994
2.13% notes due 2028 (€750 principal)(a)(b) 866 866
4.50% notes due 2035(a) 2,485 2,485
4.30% notes due 2036(a) 995 995
4.40% notes due 2042(a) 2,578 2,578
4,70% notes due 2045(a) 2,699 2,699
4.45% notes due 2046(a) 1,988 1,988
Notes offered hereby:
        % senior notes due 20    (a) �
        % senior notes due 20    (a) �
        % senior notes due 20    (a) �
        % senior notes due 20    (a) �
Other(c) 613 613
Fair value hedges(c) (644) (644)
Unamortized deferred financing costs(c) (135) (135)
      
Stockholders' equity (deficit) (3,375) (3,375)
      
Total capitalization 33,734
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(a)

Net of discount.

(b)

Based on a U.S. dollar to Euro exchange rate of 1.1572 as of June 30, 2018.

(c)

Excludes the impact of the Notes offered hereby.
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DESCRIPTION OF NOTES

        The Notes will be issued under an indenture, dated as of November 8, 2012 (the "indenture"), between AbbVie and U.S. Bank National
Association, as trustee (the "Trustee"), as supplemented by one or more supplemental indentures relating to the Notes. The following description
of the terms of the Notes supplements, and, to the extent it is inconsistent therewith replaces, the description of the general terms of debt
securities set forth in the accompanying prospectus, to which description reference is hereby made. The following summary of certain provisions
of the indenture and the Notes does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions
of the indenture and the Notes, including the definitions of certain terms therein and those terms made part thereof by the Trust Indenture Act of
1939, as amended (the "Trust Indenture Act"). In this description all references to "AbbVie," "we," "our" and "us" mean AbbVie Inc. only.

General

        AbbVie is issuing $        aggregate principal amount of 20    Notes. The 20        Notes will mature on         , 20        . Interest on the
20        Notes will accrue at the rate of        % per annum.

        AbbVie is issuing $        aggregate principal amount of 20        Notes. The 20        Notes will mature on        , 20        . Interest on the 20
        Notes will accrue at the rate of        % per annum.

        AbbVie is issuing $        aggregate principal amount of 20        Notes. The 20        Notes will mature on        , 20        . Interest on the 20
        Notes will accrue at the rate of        % per annum.

        AbbVie is issuing $        aggregate principal amount of 20        Notes. The 20        Notes will mature on        , 20        . Interest on the 20
        Notes will accrue at the rate of        % per annum.

        The Notes will be issued in fully registered form and shall be in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

        In the future, AbbVie may, without the consent of the holders, increase the principal amount of any series of Notes offered hereby. The
Notes of each series and any additional Notes of such series subsequently issued under the indenture will be treated as a single series or class for
all purposes under the indenture, including, without limitation, waivers, amendments and redemptions; provided that, if any such additional
Notes are not fungible with the existing Notes for United States federal income tax purposes, such additional Notes will have a separate CUSIP
number.

        The indenture limits neither the amount of debt that AbbVie may issue under the indenture, nor the amount of other debt or securities that
AbbVie or any of its subsidiaries may issue. AbbVie may issue debt securities under the indenture from time to time in one or more series, each
in an amount authorized prior to issuance. Other than the restrictions contained in the indenture on secured debt and sale/leaseback transactions
described below under "Certain Covenants of AbbVie," and the restrictions described below under "Consolidation, Merger and Sale of Assets,"
the indenture does not contain any covenants or other provisions designed to protect holders of the debt securities in the event AbbVie
participates in a highly leveraged transaction. In addition, the indenture does not limit AbbVie's ability to guarantee any indebtedness of its
subsidiaries or any other person.

Interest

        Interest on each series of Notes will be payable semi annually in arrears on        and        in each year, commencing         , 2019, to the
persons in whose names the Notes are registered at the close of business on the date that is 15 calendar days prior to the relevant interest
payment date (whether or not a business day). Interest on each series of Notes will be paid on the basis of a 360-day year consisting of twelve
30-day months.
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        In any case where any interest or other payment date of any Note is not a business day, then payment of interest or principal (and premium,
if any) need not be made on such date, but may be made on the next succeeding business day with the same force and effect as if made on the
applicable interest or other payment date, provided that no interest shall accrue for the period from and after such interest or other payment date.

Optional Redemption

        At any time prior to the Par Call Date applicable to a series of Notes, AbbVie may redeem some or all of the Notes of such series at its
option, in each case at a redemption price equal to the greater of:

�
100% of the principal amount of the Notes of that series to be redeemed; and

�
the sum of the present values of the remaining scheduled payments (through the Par Call Date with respect to such Notes
assuming for such purpose that such Notes matured on the applicable Par Call Date) of principal and interest on the Notes to
be redeemed (exclusive of interest accrued to the date of redemption) discounted to the date of redemption on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months) at the then current Treasury Rate plus        basis points
for the 20        Notes,         basis points for the 20        Notes,        basis points for the 20        Notes, and        basis points for
the 20        Notes.

        In each case, AbbVie will pay accrued and unpaid interest on the principal amount being redeemed to, but excluding, the date of
redemption.

        In addition, at any time on or after the Par Call Date applicable to a series of Notes, AbbVie may redeem some or all of the Notes of such
series at its option, in each case at a redemption price equal to 100% of the principal amount of the Notes of that series to be redeemed, plus, in
each case, accrued and unpaid interest on the principal amount being redeemed to, but excluding, the date of redemption.

        For purposes of the foregoing discussion of optional redemption, the following definitions are applicable:

        "Comparable Treasury Issue" means the United States Treasury security selected by the Independent Investment Banker as having a
maturity comparable to the remaining term (assuming, for this purpose, that the Notes matured on the applicable Par Call Date) ("Remaining
Life") of the Notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing
new issues of corporate debt securities of comparable maturity to the Remaining Life of such Notes (assuming, for this purpose, that the Notes
matured on the applicable Par Call Date).

        "Comparable Treasury Price" means, with respect to any redemption date, (1) if AbbVie obtains four or more Reference Treasury Dealer
Quotations for such redemption date, the average of such Reference Treasury Dealer Quotations, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or (2) if AbbVie obtains fewer than four such Reference Treasury Dealer Quotations, the average of all
such quotations.

        "Independent Investment Banker" means one of the Reference Treasury Dealers that AbbVie appoints to act as the Independent Investment
Banker from time to time.

        "New York Business Day" means any calendar day that is not a Saturday, Sunday or legal holiday in New York, New York and on which
commercial banks are open for business in New York, New York.
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        "Par Call Date" means (i) with respect to the 20        Notes,        , 20         (        prior to the maturity date of the 20         Notes), (ii) with
respect to the 20        Notes,        , 20        (        prior to the maturity date of the 20        Notes), (iii) with respect to the 20        Notes,        ,
20        (        prior to the maturity date of the 20        Notes), and (iv) with respect to the 20         Notes,        , 20        (        prior to the maturity
date of the 20        Notes).

        "Primary Treasury Dealer" means a primary United States government securities dealer in the United States of America.

        "Reference Treasury Dealer" means (i) J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan
Stanley & Co. LLC, BNP Paribas Securities Corp. and their respective successors; provided, however, that if any of them ceases to be a Primary
Treasury Dealer, AbbVie will substitute therefor another Primary Treasury Dealer and (ii) any other Primary Treasury Dealers AbbVie selects.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by AbbVie, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to AbbVie by such Reference Treasury Dealer at 3:30 p.m., New York City time, on the third New York Business
Day preceding such redemption date.

        "Treasury Rate" means, with respect to any redemption date: (1) the rate per annum equal to the yield, under the heading which represents
the average for the immediately preceding week, appearing in the most recently published statistical release designated "H.15(519)" or any
successor publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on
actively traded United States Treasury securities adjusted to constant maturity under the caption "Treasury Constant Maturities" for the maturity
corresponding to the Comparable Treasury Issue; provided that, if no maturity is within three months before or after the Remaining Life of the
Notes to be redeemed, yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined
and the Treasury Rate shall be interpolated or extrapolated from those yields on a straight-line basis, rounding to the nearest month; or (2) if
such release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate
per year equal to the semiannual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date. The
Treasury Rate shall be calculated on the third New York Business Day preceding the redemption date.

        Notice of redemption will be mailed at least 30 but not more than 60 days before the redemption date to each holder of record of the Notes
to be redeemed at its registered address. The notice of redemption for the Notes will state, among other things, the series and amount of Notes to
be redeemed, the redemption date, the redemption price and the place or places that payment will be made upon presentation and surrender of
Notes to be redeemed. Unless AbbVie defaults in the payment of the redemption price, interest will cease to accrue on any Notes that have been
called for redemption at the redemption date. If fewer than all of the Notes of a series are to be redeemed at any time, the Trustee will select, not
more than 45 days prior to the redemption date, the particular Notes or portions thereof for redemption from the outstanding Notes not
previously redeemed by random lot.

        Notwithstanding the foregoing, installments of interest on any series of Notes that are due and payable on interest payment dates falling on
or prior to the applicable redemption date will be payable on such interest payment dates to the registered holders as of the close of business on
the relevant record dates in accordance with the Notes and the indenture.
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Open Market Purchases

        AbbVie or any of its affiliates may at any time and from time to time purchase Notes in the open market or otherwise.

Sinking Fund

        There is no provision for a sinking fund for any of the Notes.

Ranking

        The Notes will be the Issuer's unsecured, unsubordinated obligations, and will:

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

�
rank senior in right of payment to all of the Issuer's future indebtedness that is subordinated to the Notes;

�
be effectively subordinated in right of payment to all of the Issuer's existing and 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 the
Issuer's subsidiaries.

        AbbVie derives substantially all of its operating income from, and holds substantially all of its assets through, its subsidiaries. AbbVie
depends on distributions of cash flow and earnings from its subsidiaries in order to meet its payment obligations under the Notes and its other
debt obligations. These subsidiaries are separate and distinct legal entities and will have no obligation to pay any amounts due on the Notes, or to
provide AbbVie with funds for its payment obligations with respect thereto, whether by dividends, distributions, loans or otherwise. As a result,
the Notes will be structurally subordinated to the liabilities of AbbVie's subsidiaries, including trade payables. In addition, provisions of
applicable law, such as those limiting the payment of dividends, could limit the ability of AbbVie's subsidiaries to make payments or other
distributions to it, and AbbVie's subsidiaries could agree to contractual restrictions on their ability to pay dividends or make payments or other
distributions to it. As of June 30, 2018, on a pro forma basis, giving effect to the issuance and sale of the Notes and the application of the
estimated net proceeds therefrom, as described in this prospectus supplement, as if such transactions had occurred on June 30, 2018, AbbVie
would have had approximately $         billion of outstanding indebtedness. In addition, AbbVie has unused borrowing capacity of up to
$3.0 billion under its revolving credit facility.

Certain Covenants of AbbVie

Restrictions on Secured Debt

        If AbbVie or any Domestic Subsidiary incurs, issues, assumes or guarantees any indebtedness for borrowed money represented by notes,
bonds, debentures or other similar evidences of indebtedness for borrowed money (called "Debt") and that Debt is secured by a Mortgage on any
Principal Domestic Property, or any shares of stock or Debt of any Domestic Subsidiary, AbbVie will secure, or cause its Domestic Subsidiary
to secure, the Notes equally and ratably with, or prior to, such secured Debt, so long as such secured Debt shall be so secured, unless, after
giving effect thereto, the aggregate amount of all such secured Debt plus all Attributable Debt in respect of Sale and Leaseback Transactions
involving Principal Domestic Properties (other than Sale and Leaseback Transactions permitted pursuant to the second bullet under the heading
"Restrictions on Sale and Leasebacks" below), would not exceed 15% of AbbVie's Consolidated Net Assets. This restriction will not apply to,
and there shall be excluded from secured Debt in any computation under this restriction, Debt secured by:
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�
Mortgages on property of, or on any shares of stock or Debt of, any Person existing at the time such Person becomes a
Domestic Subsidiary;

�
Mortgages in favor of AbbVie or any Subsidiary thereof;

�
Mortgages on property of AbbVie or a Domestic Subsidiary in favor of the United States of America or any State thereof, or
any department, agency or instrumentality or political subdivision of the United States of America or any State thereof, or in
favor of any other country, or any political subdivision thereof, to secure partial, progress, advance or other payments
pursuant to any contract or statute;

�
Mortgages on property, shares of stock or Debt existing at the time of acquisition thereof (including acquisition through
merger or consolidation);

�
Mortgages to secure the payment of all or any part of the cost of acquisition, construction, development or improvement of
the underlying property, or to secure debt incurred to provide funds for any such purpose, provided that the commitment of
the creditor to extend the credit secured by any such Mortgage shall have been obtained not later than 365 days after the later
of (a) the completion of the acquisition, construction, development or improvement of such property or (b) the placing in
operation of such property;

�
with respect to each series of Notes, Mortgages existing on the first date on which a Note of such series is authenticated by
the Trustee under the indenture;

�
Mortgages incurred in connection with pollution control, industrial revenue or similar financings;

�
Mortgages created in substitution of or as replacements for any Mortgages referred to in the foregoing list, inclusive;
provided that, based on a good faith determination of an officer of AbbVie, the property encumbered under any such
substitute or replacement Mortgage is substantially similar in nature to the property encumbered by the otherwise permitted
Mortgage which is being replaced; and

�
any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any
Debt secured by any Mortgage referred to in the foregoing list, inclusive; provided that (i) such extension, renewal or
replacement Mortgage shall be limited to all or a part of the same property, shares of stock or debt that secured the Mortgage
extended, renewed or replaced (plus improvements on such property, and plus any property relating to a specific project, the
completion of which is funded pursuant to clause (ii)(b) below), and (ii) the Debt secured by such Mortgage at such time is
not increased (other than (a) by an amount equal to any related financing costs (including, but not limited to, the accrued
interest and premium, if any, on the Debt being refinanced) and (b) where an additional principal amount of Debt is incurred
to provide funds for the completion of a specific project that is subject to a Mortgage securing the Debt being extended,
refinanced or renewed, by an amount equal to such additional principal amount).

Restrictions on Sales and Leasebacks

        Neither AbbVie nor any Domestic Subsidiary may enter into any Sale and Leaseback Transaction unless either:

�
AbbVie or such Domestic Subsidiary could incur Debt secured by a Mortgage under the restrictions described above under
"Restrictions on Secured Debt" on the Principal Domestic Property to be leased back in an amount equal to the Attributable
Debt with respect to such Sale and Leaseback Transaction without equally and ratably securing the Notes; or
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�
AbbVie, within 180 days after the sale or transfer by AbbVie or by any such Domestic Subsidiary, applies to the retirement
of AbbVie's Funded Debt, an amount equal to the greater of (1) the net proceeds of the sale of the Principal Domestic
Property sold and leased back pursuant to such arrangement or (2) the fair market value of the Principal Domestic Property
so sold and leased back at the time of entering into such arrangements (as determined by any two of the following: the
chairman of the board of AbbVie, its chief executive officer, an executive vice president, a senior vice president or a vice
president, and the chief financial officer, the treasurer or an assistant treasurer), subject to credits for certain voluntary
retirements of Funded Debt.

Certain Definitions

        The following are the meanings of terms that are important in understanding the restrictive covenants of AbbVie:

�
"Attributable Debt" means (except as otherwise provided in this paragraph), as to any particular lease under which any
Person is at the time liable for a term of more than 12 months, at any date as of which the amount thereof is to be determined
(the "Determination Date"), the total net amount of rent required to be paid by such Person under such lease during the
remaining term thereof (excluding any subsequent renewal or other extension options held by the lessee), discounted from
the respective due dates thereof to the Determination Date at the rate of 8% per annum, compounded monthly. The net
amount of rent required to be paid under any such lease for any such period shall be the aggregate amount of the rent
payable by the lessee with respect to such period after excluding amounts required to be paid on account of maintenance and
repairs, services, insurance, taxes, assessments, water rates and similar charges and contingent rents (such as those based on
sales or monetary inflation). If any lease is terminable by the lessee upon the payment of a penalty, if under the terms of the
lease the termination right is not exercisable until after the Determination Date, and if the amount of such penalty discounted
to the Determination Date at the rate of 8% per annum compounded monthly is less than the net amount of rentals payable
after the time as of which such termination could occur (the "Termination Time") discounted to the Determination Date at
the rate of 8% per annum compounded monthly, then such discounted penalty amount shall be used instead of such
discounted amount of net rentals payable after the Termination Time in calculating the Attributable Debt for such lease. If
any lease is terminable by the lessee upon the payment of a penalty, if such termination right is exercisable on the
Determination Date, and if the amount of the net rentals payable under such lease after the Determination Date discounted to
the Determination Date at the rate of 8% per annum compounded monthly is greater than the amount of such penalty, the
"Attributable Debt" for such lease as of such Determination Date shall be equal to the amount of such penalty.

�
"Consolidated Net Assets" means the aggregate amount of assets (less applicable reserves and other properly deductible
items) after deducting therefrom all current liabilities, as set forth on the consolidated balance sheet of AbbVie and its
consolidated Subsidiaries prepared as of the end of a fiscal quarter in accordance with generally accepted accounting
principles which AbbVie shall have most recently filed with the SEC or otherwise distributed to its shareholders prior to the
time as of which "Consolidated Net Assets" shall be determined (which calculation shall give pro forma effect to any
acquisition by or disposition of assets of AbbVie or any of its Subsidiaries involving the payment or receipt by AbbVie or
any of its Subsidiaries, as applicable, of consideration (whether in the form of cash or non-cash consideration) in excess of
$500,000,000 that has occurred since the end of such fiscal quarter, as if such acquisition or disposition had occurred on the
last day of such fiscal quarter).
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�
"Domestic Subsidiary" means any Subsidiary of AbbVie that transacts substantially all of its business or maintains
substantially all of its property within the United States of America (excluding its territories and possessions and Puerto
Rico); provided, however, that the term shall not include any Subsidiary which (i) is engaged primarily in the financing of
operations outside of the United States of America or in leasing personal property or financing inventory, receivables or
other property or (ii) does not own a Principal Domestic Property.

�
"Funded Debt" means indebtedness of AbbVie (other than the Notes or indebtedness subordinated in right of payment to the
Notes) or indebtedness of a wholly-owned Domestic Subsidiary, for borrowed money, having a stated maturity more than
12 months from the date of application of Sale and Leaseback Transaction proceeds or which is extendible at the option of
the obligor thereon to a date more than 12 months from the date of such application.

�
"Mortgage" means any mortgage, pledge, lien, security interest, conditional sale or other title retention agreement or other
similar encumbrance.

�
"Person" means any individual, partnership, corporation (including a business trust), joint stock company, trust,
unincorporated association, joint venture, limited liability company or other entity, or a government or any political
subdivision or agency thereof.

�
"Principal Domestic Property" means any building, structure or other facility, together with the land upon which it is erected
and fixtures comprising a part thereof, used primarily for manufacturing, processing, research, warehousing or distribution
and located in the United States of America (excluding its territories and possessions and Puerto Rico), owned or leased by
AbbVie or any Domestic Subsidiary 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, exceeds 2% of Consolidated Net Assets of AbbVie other than any
such building, structure or other facility or a portion thereof (i) which is an air or water pollution control facility financed by
State or local governmental obligations, or (ii) which the 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 of AbbVie
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.

�
"Sale and Leaseback Transaction" means any arrangement with any bank, insurance company or other lender or investor
(not including AbbVie or any Subsidiary) or to which any such lender or investor is a party, providing for the leasing by
AbbVie or any Domestic Subsidiary for a period, including renewals, in excess of three years of any Principal Domestic
Property which has been or is to be sold or transferred, more than 180 days after the acquisition thereof or the completion of
construction and commencement of full operation thereof, by AbbVie or any Domestic Subsidiary to such lender or investor
or to any person to whom funds have been or are to be advanced by such lender or investor on the security of such Principal
Domestic Property.

�
"Subsidiary" means any Person which is a corporation, partnership, joint venture, limited liability company, trust or estate,
and of which AbbVie directly or indirectly owns or controls stock or other interests, which under ordinary circumstances
(not dependent upon the happening of a contingency) has the voting power to elect a majority of the board of directors,
managers, trustees or equivalent of such Person; provided, however, that the term shall not include any such Person if and
for so long as (i) such Person does not own a Principal Domestic Property and (ii) the 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 of AbbVie determine in good faith at least annually that the existing aggregate investments by AbbVie
and its Domestic Subsidiaries (including all guarantees and other extensions of credit) in such Person are not of material
importance to the total business conducted, or assets owned, by AbbVie and its Subsidiaries, as an entirety.
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�
"Trustee" means the Person named as the "Trustee" in the indenture until a successor Trustee shall have become such
pursuant to the applicable provisions of the indenture, and thereafter "Trustee" shall mean or include each Person who is
then a Trustee under the indenture, and if at any time there is more than one such Person, "Trustee" as used with respect to
the Notes of any series shall mean the Trustee with respect to the Notes of that series.

Consolidation, Merger and Sale of Assets

        AbbVie shall not consolidate with or merge into any other Person or convey, transfer or lease its properties and assets substantially as an
entirety to any Person, unless:

�
the Person formed by such consolidation or into which AbbVie is merged or the Person which acquires by conveyance or
transfer, or which leases, AbbVie's properties and assets substantially as an entirety shall be a corporation, limited liability
company or partnership, shall be organized and validly existing under the laws of the United States of America, any State
thereof or the District of Columbia and shall expressly assume AbbVie's obligations on the Notes under a supplemental
indenture;

�
immediately after giving effect to such transaction and treating any indebtedness which becomes an obligation of AbbVie or
a Subsidiary as a result of such transaction as having been incurred by AbbVie or such Subsidiary at the time of such
transaction, no event of default, and no event which, after notice or lapse of time or both, would become an event of default,
shall have happened and be continuing;

�
if, as a result of any such consolidation or merger or such conveyance, transfer or lease, AbbVie's properties or assets would
become subject to a mortgage, pledge, lien, security interest or other encumbrance which would not be permitted by the
indenture, AbbVie or such successor Person, as the case may be, shall take such steps as shall be necessary to effectively
secure the Notes equally and ratably with (or prior to) all indebtedness secured thereby; and

�
AbbVie has delivered to the Trustee an officers' certificate and an opinion of counsel stating compliance with these
provisions.

        Upon any consolidation of AbbVie with, or merger of AbbVie into, any other Person or any conveyance, transfer or lease of the properties
and assets of AbbVie substantially as an entirety in accordance with the above provisions, the successor Person formed by such consolidation or
into which AbbVie is merged or to which such conveyance, transfer or lease is made shall succeed to, and be substituted for, and may exercise
every right and power of, AbbVie under the indenture with the same effect as if such successor Person had been named in the indenture, and
thereafter, except in the case of a lease, the predecessor Person shall be relieved of all obligations and covenants under the indenture and the
Notes.

        The phrase "substantially as an entirety," as used with respect to our assets and properties in this covenant, is subject to interpretation under
applicable state law, and its applicability in a given instance would depend upon the facts and circumstances. Although there is a limited body of
case law interpreting the phrase "substantially as an entirety," there is no precise established definition of the phrase under applicable law.
Accordingly, the applicability of the requirement that any Person assume AbbVie's obligations on the Notes in connection with any conveyance,
transfer or lease of AbbVie's properties and assets may be uncertain.
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Events of Default

        The indenture defines an event of default with respect to any series of Notes as being:

(1)
failure to pay interest or premium on that series of Notes when due, continued for a period of 30 days;

(2)
failure to pay the principal on that series of Notes when due;

(3)
failure to perform, or breach, under any other covenant or warranty applicable to that series of Notes and not otherwise
specifically dealt with in the definition of "event of default", continued for a period of 90 days after the giving of written
notice to AbbVie by the Trustee or to AbbVie and the Trustee by holders of at least 25% in principal amount of outstanding
Notes of that series; or

(4)
specified events of bankruptcy, insolvency or reorganization of AbbVie.

        The Trustee is required to give holders of the particular series of Notes written notice of a default with respect to that series as provided by
the Trust Indenture Act. In the case of any default of the character described above in clause (3) of the immediately preceding paragraph, no
such notice to holders must be given until at least 60 days after the occurrence of that default.

        AbbVie is required annually to deliver to the Trustee a certificate stating whether or not the signers have any knowledge of any default by
AbbVie in its performance and observance of any terms, provisions and conditions of the indenture.

        In case an event of default (other than an event of default involving an event of bankruptcy, insolvency or reorganization of AbbVie) shall
occur and be continuing with respect to any series of Notes, the Trustee or the holders of not less than 25% in principal amount of the particular
series of Notes then outstanding may declare the principal amount of such series of Notes to be immediately due and payable. If an event of
default relating to any event of bankruptcy, insolvency or reorganization of AbbVie occurs, the principal of all the Notes then outstanding will
become immediately due and payable without any action on the part of the Trustee or any holder. The holders of a majority in principal amount
of the outstanding series of Notes affected by the default may in some cases rescind this accelerated payment requirement. Depending on the
terms of AbbVie's other indebtedness, an event of default in respect of the Notes may give rise to cross defaults on its other indebtedness.

        Any past default with respect to a series of Notes may be waived on behalf of all holders of that series of Notes by at least a majority in
principal amount of the holders of the outstanding Notes of that series, except a default:

�
in the payment of the principal of or any premium or interest on that series of Notes; or

�
in respect of a covenant or provision which under the indenture cannot be modified or amended without the consent of the
holder of each outstanding Note of that series affected.

        Any default that is so waived will cease to exist and any event of default arising from that default will be deemed to be cured and shall
cease to exist for every purpose under the indenture, but no such waiver will extend to any subsequent or other default or impair any right
consequent thereon.

        A holder of Notes of any series will be able to pursue any remedy under the indenture only if:

�
such holder has previously given written notice to the Trustee of a continuing event of default with respect to that series of
Notes;
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�
the holders of not less than 25% in principal amount of the outstanding Notes of that series shall have made written request
to the Trustee to institute proceedings in respect of such event of default in its own name as Trustee under the indenture;

�
such holders or holders making the request have offered to the Trustee reasonable indemnity against the costs, expenses and
liabilities to be incurred in compliance with such request;

�
the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such
proceeding; and

�
during that 60-day period, the holders of a majority in principal amount of that series of Notes do not give the Trustee a
direction inconsistent with such request.

        Holders of Notes, however, are entitled at any time to bring a lawsuit for the payment of principal and interest due on their Notes on or after
its due date.

Modification of the Indenture

        AbbVie and the Trustee may modify the indenture or any supplemental indenture without the consent of the holders of the Notes for one or
more of the following purposes:

�
to evidence the succession of another Person to AbbVie and the assumption by any such successor of the obligations of
AbbVie in the indenture or any supplemental indenture, and in the Notes;

�
to add to the covenants of AbbVie for the benefit of the holders of all or any series of Notes or to surrender any right or
power conferred upon AbbVie by the indenture or any supplemental indenture;

�
to add any additional events of default for the benefit of holders of all or any series of Notes;

�
to add to or change any of the provisions of the indenture or any supplemental indenture to such extent as shall be necessary
to permit or facilitate the issuance of debt securities in certain other forms;

�
to add to, change or eliminate any of the provisions of the indenture or any supplemental indenture in respect of one or more
series of Notes, provided that any such addition, change or elimination (i) shall neither (A) apply to any Note of any series
created prior to the execution of such supplemental indenture affecting such modification and entitled to the benefit of such
provision nor (B) modify the rights of the holder of any such Note with respect to such provision or (ii) shall become
effective only when there is no such Note outstanding;

�
to secure the Notes pursuant to the requirements of the indenture or the requirements of any supplemental indenture or to
otherwise provide any security for, or add any guarantees of or additional obligors on, the Notes of all or any series;

�
to establish the form or terms of Notes of any series in accordance with the terms of the indenture;

�
to supplement any of the provisions of the indenture to such extent as shall be necessary to permit or facilitate the defeasance
and discharge of a particular series of Notes in accordance with the provisions in the indenture;
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�
to cure any ambiguity or to correct or supplement any provision of the indenture or any supplemental indenture which may
be defective or inconsistent with any other provision in the indenture or any supplemental indenture, or to make any other
provisions with respect to matters or questions arising under the indenture or any supplemental indenture as shall not
adversely affect the interests of the holders of any series of Notes in any material respect.

        AbbVie and the Trustee may otherwise modify the indenture or any supplemental indenture with the consent of the holders of not less than
a majority in principal amount of each series of Notes affected for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the indenture or of modifying in any manner the rights of the holders of Notes of such series under the
indenture or any supplemental indentures. However, without the consent of the holder of each outstanding Note affected by such modification,
no modification may:

�
change the stated maturity of the principal of, or any installment of principal of or interest thereon, or reduce the principal
amount thereof or the rate of interest thereon or any premium payable upon the redemption thereof, or change any place of
payment where, or the coin or currency in which, such Notes or any premium or interest thereon is payable, or impair the
right to institute suit for the enforcement of any such payment on or after the stated maturity thereof (or, in the case of
redemption, on or after the redemption date);

�
reduce the percentage in principal amount of the Notes of any series, the consent of whose holders is required in the
indenture for consent for any waiver of compliance with certain provisions of the indenture or certain defaults under the
indenture and their consequences; or

�
modify the provisions set forth in the two bullets above or the paragraph immediately preceding the two bullets above or
modify provisions relating to the waiver of past defaults or the waiver of certain covenants in the indenture, in each case,
other than to increase the percentage in principal amount of the Notes required to modify such provisions or to provide that
certain other provisions of the indenture cannot be modified or waived without the consent of the holder of each outstanding
Note affected by such modification.

Defeasance and Covenant Defeasance

        The provisions of the indenture relating to defeasance and covenant defeasance as described in the indenture will apply to the Notes.

        The indenture provides that, at AbbVie's option, AbbVie:

�
will be discharged from any and all obligations in respect of the Notes of a series, except for certain obligations set forth in
the indenture that survive such discharge ("legal defeasance"); or

�
may omit to comply with certain restrictive covenants of the indenture, including those described under "Certain Covenants
of AbbVie" and "Consolidation, Merger and Sale of Assets," and the occurrence of an event described in clause (3) under
"Events of Default" with respect to any such covenants will no longer be an event of default ("covenant defeasance");

in each case, if

�
AbbVie irrevocably deposits or causes to be deposited with the Trustee, as trust funds in trust for the purpose of making the
following payments, specifically pledged as security for, and dedicated solely to, the benefit of the holders of such Notes, in
money in an amount, U.S. government obligations, which through the scheduled payment of principal and interest in respect
thereof in accordance with their terms will provide, not later than one day before the due date of any payment, money in an
amount, or a combination thereof, sufficient, without reinvestment, in the opinion of a nationally recognized firm of
independent public accountants to pay and discharge all the principal of and premium, if any, and interest on the Notes of
that series on the dates such payments are due, which may include one or more redemption dates that AbbVie designates, in
accordance with the terms of the Notes of that series;
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�
no event of default or event which with notice or lapse of time, or both, would become an event of default with respect to
Notes of such series shall have occurred and be continuing on the date of such deposit or insofar as an event of default
resulting from certain events involving AbbVie's bankruptcy or insolvency are concerned, at any time during the period
ending on the 121st day after such date of the deposit or, if longer, ending on the day following the expiration of the longest
preference period applicable to AbbVie in respect of such deposit (it being understood that this condition will not be deemed
satisfied until the expiration of such period);

�
such defeasance will not cause the Trustee to have a conflicting interest with respect to any of AbbVie's securities or result
in the trust arising from such deposit to constitute, unless it is qualified as, a regulated investment company under the
Investment Company Act of 1940, as amended;

�
the defeasance will not result in a breach or violation of, or constitute a default under, the indenture or any other agreement
or instrument to which AbbVie is a party or by which AbbVie is bound;

�
AbbVie has delivered an opinion of counsel to the effect that the beneficial owners of Notes will not recognize income, gain
or loss for federal income tax purposes as a result of the defeasance and will be subject to federal income tax in the same
manner as if the defeasance had not occurred, which opinion of counsel, in the case of legal defeasance, must refer to and be
based upon a published ruling of the Internal Revenue Service, a private ruling of the Internal Revenue Service addressed to
AbbVie, or otherwise a change in applicable federal income tax law occurring after the date of the indenture; and

�
AbbVie shall have delivered an officer's certificate and an opinion of counsel stating that the conditions to such defeasance
set forth in the indenture have been complied with.

        If AbbVie fails to comply with its remaining obligations under the indenture after a covenant defeasance with respect to the Notes of any
series and the Notes of such series are declared due and payable because of the occurrence of any event of default, the amount of money and
U.S. Government Obligations on deposit with the Trustee may be insufficient to pay amounts due on the Notes of that series at the time of the
acceleration resulting from the event of default. AbbVie will, however, remain liable for those payments.

Satisfaction and Discharge

        The indenture will be discharged and will cease to be of further effect (except as to any surviving rights of registration of transfer or
exchange of Notes, as expressly provided for in the indenture) as to all outstanding Notes of any series when:

        (1)   either (a) all the Notes of such series theretofore authenticated and delivered (except lost, stolen or destroyed Notes which have been
replaced or paid and Notes for whose payment money has theretofore been deposited in trust or segregated and held in trust by AbbVie and
thereafter repaid to it or discharged from such trust) have been delivered to the Trustee for cancellation or (b) all of the Notes of such series not
theretofore delivered to the Trustee for cancellation (i) have become due and payable, (ii) will become due and payable at their stated maturity
within one year or (iii) if redeemable at AbbVie's option, are to be called for redemption within one year under arrangements satisfactory to the
Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of AbbVie, and AbbVie has irrevocably deposited
or caused to be deposited with the Trustee funds in an amount sufficient to pay and discharge the entire indebtedness on the Notes of such series
not theretofore delivered to the Trustee for cancellation, for principal of, premium, if any, and interest on the Notes of such series to the date of
such deposit (in the case of Notes which have become due and payable), or to their stated maturity or the redemption date, as the case may be
(provided that in
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connection with any discharge relating to any redemption that requires the payment of a premium, the amount deposited shall be sufficient for
purposes of the indenture to the extent that an amount is deposited with the Trustee equal to the premium calculated as of the date of the notice
of redemption, with any deficit as of the redemption date only required to be deposited with the Trustee on or prior to the redemption date),
together with irrevocable instructions from AbbVie directing the Trustee to apply such funds to the payment thereof at maturity or redemption,
as the case may be;

        (2)   AbbVie has paid or caused to be paid all other sums payable under the indenture in respect of such series of Notes; and

        (3)   AbbVie has delivered to the Trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent under
the indenture relating to the satisfaction and discharge of the indenture with respect to such series of Notes have been complied with.

Governing Law

        The indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New York.

The Trustee

        U.S. Bank National Association will be named as the "Trustee" under the indenture. U.S. Bank National Association and its affiliates
perform certain commercial banking services for some of AbbVie's affiliates for which they receive customary fees.

        The Trustee will become obligated to exercise any of its powers under the indenture at the request or direction of any of the holders of any
Notes pursuant to the indenture only after those holders have offered the Trustee reasonable security or indemnity against the costs, expenses
and liabilities which might be incurred by the Trustee in compliance with such request or direction.

Paying Agents

        AbbVie has designated the Trustee as its paying agent for payments on Notes. AbbVie may at any time designate additional paying agents
or rescind the designation of any paying agent or approve a change in the office through which any paying agent acts.

        The Trustee or paying agent, as applicable, will repay to AbbVie on AbbVie's written request any funds they hold for payments on the
Notes that remain unclaimed for two years after the date upon which that payment has become due. After repayment to AbbVie, holders entitled
to those funds must look only to it for payment.

Exchange, Registration and Transfer

        Notes of any series may be exchangeable for other Notes of the same series with the same total principal amount and the same terms but in
different authorized denominations in accordance with the indenture. Holders may present registered Notes for registration of transfer at the
office of the security registrar. The security registrar will effect the transfer or exchange when it is satisfied with the documents of title and
identity of the person making the request.

        AbbVie will appoint the Trustee as security registrar for the Notes. AbbVie may at any time designate additional security registrars for any
series of Notes or rescind the designation of any security registrar or approve a change in the location through which any security registrar acts.
AbbVie will be required to maintain an office or agency for transfers and exchanges in each place of payment.
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No service charge will be made for any registration of transfer or exchange of the Notes, but we or the security registrar may require payment of
a sum sufficient to cover any transfer tax, assessments, or similar governmental charge payable in connection therewith (other than as set forth in
the indenture).

        Neither AbbVie nor the security registrar will be required to register the transfer of or exchange of any Note:

�
during a period beginning at the opening of business 15 days before the day of the mailing of a notice of redemption of
Notes of that series selected for redemption and ending at the close of business on the day of such mailing; or

�
so selected for redemption in whole or in part, except the unredeemed portion of any Note being redeemed in part.

Book-Entry System

        We will issue the Notes initially in the form of one or more global notes (the "Global Notes") in definitive, fully registered, book-entry
form. The Global Notes will be delivered to the Trustee, as custodian for The Depository Trust Company, which we refer to as DTC, and
registered in the name of DTC or the nominee of DTC.

        Except as described below, the Global Notes may be transferred, in whole but not in part, only to another nominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for Notes in registered certificated form ("Certificated
Notes") except in the limited circumstances described below. See "�Exchange of Global Notes for Certificated Notes." Except in the limited
circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to receive physical delivery of Certificated
Notes.

DTC, Clearstream and Euroclear

        The information in this section is provided solely as a matter of convenience and we take no responsibility for the accuracy of this
information.

        Beneficial interests in the Global Notes will be represented through book-entry accounts of financial institutions acting on behalf of
beneficial owners as direct and indirect participants in DTC. Investors may hold interests in the Global Notes through either DTC (in the United
States), Clearstream Banking, société anonyme, Luxembourg ("Clearstream") or Euroclear Bank S.A./N.V., as operator of the Euroclear System
("Euroclear") in Europe, either directly if they are participants in such systems or indirectly through organizations that are participants in such
systems. Clearstream and Euroclear will hold interests on behalf of their participants through customers' securities accounts in Clearstream's and
Euroclear's names on the books of their United States depositaries, which in turn will hold such interests in customers' securities accounts in the
United States depositaries' names on the books of DTC.

        DTC has advised as follows: DTC is a limited-purpose trust company organized under New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
was created to hold securities of institutions that have accounts with DTC ("participants") and to facilitate the clearance and settlement of
securities transactions among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby
eliminating the need for physical movement of securities certificates. DTC's participants include securities brokers and dealers (which may
include the initial purchasers), banks, trust companies, clearing corporations and certain other organizations.
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        Access to DTC's system is also available to other entities such as banks, brokers, dealers, trust companies and clearing corporations that
clear through or maintain a custodial relationship with a DTC participant, either directly or indirectly, which entities are referred to as "indirect
participants." Persons who are not DTC participants may beneficially own securities held by or on behalf of DTC only through participants or
indirect participants. DTC has no knowledge of the identity of beneficial owners of securities held by or on behalf of DTC. DTC's records reflect
only the identity of its participants to whose accounts securities are credited. The ownership interests and transfer of ownership interests of each
beneficial owner of each security held by or on behalf of DTC are recorded on the records of DTC's participants and indirect participants. The
rules applicable to DTC and its direct and indirect participants are on file with the SEC.

        We expect that, pursuant to procedures established by DTC:

�
upon deposit of the Global Notes, DTC will credit the accounts of participants designated by the underwriters with portions
of the principal amount of the Global Notes; and

�
ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests will be
effected only through, records maintained by DTC (with respect to the participants) or by the participants and the indirect
participants (with respect to other owners of beneficial interests in the Global Notes).

        Investors in the Global Notes who are participants in DTC's system may hold their interests therein directly through DTC. Investors in the
Global Notes who are not participants may hold their interests therein indirectly through organizations (including Euroclear and Clearstream)
that are participants in such system. Euroclear and Clearstream may hold interests in the Global Notes on behalf of their participants through
customers' securities accounts in their respective names on the books of their respective depositories, which are Euroclear Bank S.A./N.V., as
operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interests in a Global Note, including those held through Euroclear or
Clearstream, will be subject to the procedures and requirements of DTC. Those interests held through Euroclear or Clearstream may also be
subject to the procedures and requirements of such systems.

        The laws of some jurisdictions may require that certain persons take physical delivery in definitive form of securities that they own.
Consequently, the ability to transfer beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act
only on behalf of participants, which in turn act on behalf of indirect participants, the ability of a person having beneficial interests in a Global
Note to pledge such interests to persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be
affected by the lack of a physical certificate evidencing such interests.

        Except as described below, owners of a beneficial interest in the Global Notes will not have Notes registered in their names, will not
receive physical delivery of Certificated Notes and will not be considered the registered owners or "holders" thereof under the indenture for any
purpose.

        Payments in respect of the principal of, premium, if any, and interest on a Global Note registered in the name of DTC or its nominee will be
payable to DTC in its capacity as the registered holder under the indenture. Under the terms of the indenture, AbbVie, the Trustee and any agent
of AbbVie or the Trustee will treat the persons in whose names the Notes, including the Global Notes, are registered as the owners of the Notes
for the purpose of receiving payments and for all other purposes, whether or not the Notes be overdue, and neither AbbVie, the Trustee nor any
such agent shall be affected by notice to the contrary. Consequently, neither AbbVie, the Trustee nor any agent of AbbVie or the Trustee has or
will have any responsibility or liability for:

        (1)   any aspect of DTC's records or any participant's or indirect participant's records relating to or payments made on account of beneficial
ownership interests in the Global Notes or for maintaining, supervising or reviewing any of DTC's records or any participant's or indirect
participant's records relating to the beneficial ownership interests in the Global Notes; or
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        (2)   any other matter relating to the actions and practices of DTC or any of its participants or indirect participants.

        AbbVie expects that, under DTC's current practice, at the due date of any payment in respect of securities such as the Notes (including
principal and interest), DTC will credit the accounts of the relevant participants with the payment on the payment date unless DTC has reason to
believe it will not receive payment on such payment date. Each relevant participant is credited with an amount proportionate to its beneficial
ownership of an interest in the principal amount of the Notes as shown on the records of DTC. Payments by the participants and the indirect
participants to the beneficial owners of Notes will be governed by standing instructions and customary practices and will be the responsibility of
the participants or the indirect participants and will not be the responsibility of DTC, the Trustee or AbbVie. Neither we nor the Trustee will be
liable for any delay by DTC or any of its participants in identifying the beneficial owners of the Notes, and we and the Trustee may conclusively
rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.

        Transfers between participants in DTC will be effected in accordance with DTC's procedures, and will be settled in same-day funds, and
transfers between participants in Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.

        Subject to compliance with the transfer restrictions applicable to the Notes described herein, cross-market transfers between the participants
in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected through DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as the case may be, by its depositary; however, such cross-market transactions will require delivery
of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and procedures
and within the established deadlines of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement
requirements, deliver instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving
interests in the relevant Global Note in DTC, and making or receiving payment in accordance with normal procedures for same-day funds
settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions directly to the depositories for
Euroclear or Clearstream.

        AbbVie understands that DTC will take any action permitted to be taken by a holder of Notes only at the direction of one or more
participants to whose account DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal
amount of the Notes as to which such participant or participants has or have given such direction.

        Although AbbVie understands that DTC, Euroclear and Clearstream have agreed to the procedures described herein to facilitate transfers of
interests in the Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue to perform
such procedures, and may discontinue such procedures at any time. None of AbbVie, the Trustee or any of their respective agents will have any
responsibility for the performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Same-Day Settlement and Payment

        AbbVie will make payments in respect of the Notes represented by the Global Notes (including principal, premium, if any, and interest) by
wire transfer of immediately available funds to the account specified by the depositary; provided, however, that at AbbVie's option, payment of
interest may be made by (1) check mailed to the address of the Person entitled thereto as such address shall appear in the security register or
(2) wire transfer as directed by the holder of any Note, in immediately available funds to an account maintained by the applicable depository or
its nominee with respect to a Global Note, and to the holder of any Note or its nominee with respect to a Note in definitive form; provided
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further, that in the case of a Note in definitive form (x) the holder thereof shall have provided written wiring instructions to the Trustee on or
before the related record date and (y) if appropriate instructions for any such wire transfer are not received by the related record date, then such
payment shall be made by check mailed to the address of such holder specified in the security register. Any permitted secondary market trading
activity in the Notes will be required by DTC to be settled in immediately available funds. AbbVie expects that secondary trading in any
Certificated Notes will also be settled in immediately available funds.

        Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note
from a participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during
the securities settlement processing day (which must be a business day for Euroclear and Clearstream) immediately following the settlement date
of DTC. AbbVie understands that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a
Euroclear or Clearstream participant to a participant in DTC will be received with value on the settlement date of DTC but will be available in
the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC's settlement date.

        If the principal of or any premium or interest on the Notes is payable on a day that is not a business day, the payment will be made on the
following business day without the accrual of any interest on that payment.

Exchange of Global Notes for Certificated Notes

        AbbVie will issue Certificated Notes upon surrender by DTC of the Global Notes only if:

        (1)   DTC (a) notifies AbbVie that it is no longer willing or able to act as a depositary or clearing system for the Global Notes or (b) ceases
to be a clearing agency registered under the Exchange Act, and in either event, a successor depositary or clearing system is not appointed by
AbbVie within 90 days of such notice or cessation;

        (2)   there has occurred and is continuing an event of default and DTC notifies the Trustee of its decision to exchange the Global Note for
Certificated Notes; or

        (3)   AbbVie determines not to have the Notes represented by a Global Note.

        In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered in the
names, and issued in any approved denominations, requested by or on behalf of DTC (in accordance with its customary procedures).

        Neither we nor the Trustee will be liable for any delay by DTC or its nominee in identifying the holders of beneficial interests in the Global
Notes, and each such person may conclusively rely on, and will be protected in relying on, instructions from DTC for all purposes (including
with respect to the registration and delivery, and the respective principal amounts, of the Certificated Notes to be issued).
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

        The following is a general discussion of the material U.S. federal income tax considerations that may be relevant to U.S. Holders and
Non-U.S. Holders (each as defined below and collectively referred to as "Holders") with respect to the ownership and disposition of the Notes
acquired in this offering, but does not purport to be a complete analysis of all the potential tax considerations. This discussion is based on the
Internal Revenue Code of 1986, as amended (the "Code"), the Treasury regulations promulgated thereunder, and administrative rulings of the
Internal Revenue Service ("IRS") and judicial decisions, each as in effect as of the date hereof. These authorities are subject to differing
interpretations and may change, possibly on a retroactive basis, and any such change could affect the accuracy of the statements and conclusions
set forth herein.

        This discussion applies only to Holders that purchase Notes in the initial offering at their original "issue price" (i.e., the first price at which
a substantial amount of the Notes is sold to purchasers (other than bond houses, brokers or similar persons or organizations acting in the capacity
of underwriters, placement agents or wholesalers) for cash) and hold Notes as "capital assets" within the meaning of Section 1221 of the Code
(generally, property held for investment). This discussion does not address tax considerations applicable to subsequent purchasers of the Notes.
This discussion does not address all aspects of U.S. federal income taxation that may be relevant to particular investors in light of their
individual circumstances or the U.S. federal income tax consequences applicable to Holders that are subject to special rules under the U.S.
federal income tax laws including, for example, banks and other financial institutions, insurance companies, tax-exempt organizations,
partnerships or other pass-through entities (or investors therein), individual retirement and other tax deferred accounts, dealers or traders in
securities or currencies, regulated investment companies, real estate investment trusts, U.S. Holders whose "functional currency" is not the U.S.
dollar, traders in securities that elect a mark-to-market method of accounting, "controlled foreign corporations," "passive foreign investment
companies," U.S. expatriates, non-U.S. trusts and estates that have U.S. beneficiaries, and persons holding Notes as part of a hedge, straddle,
conversion transaction or other integrated transaction or risk reduction transaction, or persons required to accelerate the recognition of any item
of gross income with respect to the Notes as a result of such income being recognized on an applicable financial statement. This discussion does
not address the tax consequences of the ownership or disposition of Notes arising under the alternative minimum tax or the unearned income
Medicare contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010, nor any considerations with respect to any
withholding required pursuant to the Foreign Account Tax Compliance Act of 2010 (including the Treasury regulations promulgated thereunder
and any intergovernmental agreements entered in connection therewith and any laws, regulations or practices adopted in connection with any
such agreement), and does not address any U.S. federal tax laws other than those pertaining to the income tax, nor does it address any foreign,
state or local tax consequences. We have not sought, and will not seek, any ruling from the IRS with respect to the statements made and the
conclusions reached in this discussion, and we cannot assure you that the IRS will agree with such statements and conclusions.

        As used herein, a "U.S. Holder" means a beneficial owner of a Note that is, for U.S. federal income tax purposes:

�
an individual who is a citizen or resident of the United States for U.S. federal income tax purposes;

�
a corporation (or other entity classified as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state within the United States, or the District of Columbia;

�
an estate the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust if (i) a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons have the authority to control all
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substantial decisions of the trust, or (ii) the trust validly elected to be treated as a U.S. person under applicable Treasury
regulations.

        As used herein, a "Non-U.S. Holder" is a beneficial owner of a Note that is, for U.S. federal income tax purposes, an individual,
corporation, trust, or estate that is not a U.S. Holder.

        If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Notes, the U.S. federal income tax treatment
of a partner in such entity will generally depend upon the status of the partner and the activities of the entity. Holders of Notes that are
partnerships or partners in such entities should consult their own tax advisors regarding the tax consequences to them of the purchase, ownership
and disposition of Notes.

        THIS DISCUSSION IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCES RELATING TO THE OWNERSHIP AND DISPOSITION OF NOTES. PROSPECTIVE
INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE PARTICULAR TAX CONSEQUENCES TO THEM
OF OWNING AND DISPOSING OF THE NOTES, AS WELL AS THE APPLICATION AND EFFECT OF ANY STATE, LOCAL AND
FOREIGN INCOME AND OTHER TAX LAWS.

        The terms of the Notes provide for payments by us in excess of stated interest or principal, or prior to their scheduled payment dates, under
certain circumstances. The possibility of such payments may implicate special rules under Treasury regulations governing "contingent payment
debt instruments." According to those Treasury regulations, the possibility that such payments of excess or accelerated amounts will be made
will not affect the amount of income a Holder recognizes in advance of the payment of such excess or accelerated amounts if there is only a
remote chance as of the date the Notes are issued that such payments will be made. We intend to take the position that the likelihood that such
payments of excess or accelerated amounts will be made is remote within the meaning of the applicable Treasury regulations. The remainder of
this discussion assumes that this position will be respected. Our position that these contingencies are remote is binding on a Holder unless such
Holder discloses its contrary position to the IRS in the manner required by applicable Treasury regulations. Our position is not, however, binding
on the IRS, and if the IRS were to challenge this position successfully, a Holder might be required, among other things, to accrue interest income
based on a projected payment schedule and comparable yield, which may be in excess of stated interest, and treat as ordinary income rather than
capital gain any income realized on the taxable disposition of a Note. In the event a contingency described above occurs, it would affect the
amount, timing and character of the income or loss recognized by a Holder. Prospective investors should consult their own tax advisors
regarding the tax consequences if the Notes were treated as contingent payment debt instruments. The remainder of this discussion assumes that
the Notes will not be considered contingent payment debt instruments.

Certain U.S. Federal Income Tax Considerations for U.S. Holders

Payments of Interest

        Payments of stated interest on a Note will generally be taxable to U.S. Holders as ordinary interest income at the time such interest
payments are accrued or received, depending on such U.S. Holder's regular method of accounting for U.S. federal income tax purposes. It is
anticipated, and this discussion assumes, that the issue price of the Notes will be equal to the stated principal amount or, if the issue price is less
than the stated principal amount, that the difference will be a de minimis amount (as set forth in the applicable Treasury regulations).
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Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

        Upon the sale, exchange, redemption or other taxable disposition of a Note, a U.S. Holder generally will recognize gain or loss equal to the
difference, if any, between (i) the sum of all cash plus the fair market value of all other property received on such disposition (other than
amounts properly attributable to accrued and unpaid interest, which, to the extent not previously included in income, will be treated as ordinary
interest income) and (ii) such U.S. Holder's adjusted tax basis in the Note. A U.S. Holder's adjusted tax basis in the Note will generally equal the
amount such U.S. Holder paid for the Note. Any gain or loss recognized on the sale, exchange, redemption or other taxable disposition of a Note
generally will be capital gain or loss, and will be long-term capital gain or loss if, at the time of such disposition, the U.S. Holder held the Note
for a period of more than one year. Long-term capital gains recognized by certain non-corporate U.S. Holders, including individuals, are
generally subject to tax at preferential rates. The deductibility of capital losses is subject to limitations.

Information Reporting and Backup Withholding

        Information reporting generally will apply to payments of principal and interest on the Notes and payments of the proceeds from a sale or
other disposition (including retirement or a redemption) of the Notes unless the U.S. Holder is an exempt recipient. U.S. federal backup
withholding (currently, at a rate of 24%) generally will apply to such payments if the U.S. Holder fails to (i) provide a properly completed and
executed IRS Form W-9 to the applicable withholding agent providing such U.S. Holder's correct taxpayer identification number and complying
with certain certification requirements or (ii) otherwise establish an exemption from backup withholding. U.S. Holders should consult their own
tax advisors regarding their qualification for an exemption from backup withholding, and the procedures for establishing such exemption, if
applicable.

        Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or allowed as a
credit against the U.S. Holder's U.S. federal income tax liability, if any, provided that the required information is furnished to the IRS in a timely
manner.

Certain U.S. Federal Income Tax Considerations for Non-U.S. Holders

Payments of Interest

        Subject to the discussion below under "�Information Reporting and Backup Withholding," payments of interest on the Notes to a Non-U.S.
Holder generally will not be subject to U.S. federal income or withholding tax under the "portfolio interest exemption," provided that:

�
such interest is not effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States
(or, in the case of an income tax treaty resident, is not attributable to a permanent establishment of the Non-U.S. Holder in
the United States);

�
the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of all classes
of our voting stock within the meaning of the Code and the Treasury regulations;

�
the Non-U.S. Holder is not a "controlled foreign corporation" with respect to which we are a "related person" within the
meaning of the Code;

�
the Non-U.S. Holder is not a bank receiving the interest pursuant to a loan agreement entered into in the ordinary course of
its trade or business; and

�
either (1) the Non-U.S. Holder of the Notes provides the applicable withholding agent with a properly completed and
executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, certifying, under penalties of perjury, that it is not a
"United States person" (as defined in the Code) and providing its name and address or (2) a financial institution that holds
Notes on behalf of the Non-U.S. Holder certifies to the applicable withholding agent, under penalties of perjury, that it has
received such properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from the
beneficial owner and provides the applicable withholding agent with a copy thereof.
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        If a Non-U.S. Holder cannot satisfy the requirements of the "portfolio interest exemption" described above, payments of interest made to
such Non-U.S. Holder will generally be subject to U.S. federal withholding tax at a rate of 30% or such lower rate as may be specified by an
applicable income tax treaty, unless such interest is effectively connected with such Non-U.S. Holder's conduct of a trade or business in the
United States (and, if required by an applicable income tax treaty, is attributable to a permanent establishment of the Non-U.S. Holder in the
United States) and such Non-U.S. Holder provides the applicable withholding agent with a properly completed and executed IRS Form W-8ECI.
In order to claim an exemption from or reduction of withholding under an applicable income tax treaty, a Non-U.S. Holder generally must
provide to the applicable withholding agent a properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable.
Non-U.S. Holders should consult their own tax advisors regarding their entitlement to benefits under an applicable income tax treaty and the
requirements for claiming any such benefits.

        Interest paid to a Non-U.S. Holder that is effectively connected with such Non-U.S. Holder's conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, is attributable to a permanent establishment of the Non-U.S. Holder in the
United States), generally will not be subject to the U.S. federal withholding tax discussed above, provided that the Non-U.S. Holder provides the
applicable withholding agent with a properly completed and executed IRS Form W-8ECI. Instead, such interest generally will be subject to U.S.
federal income tax on a net income basis at regular graduated U.S. federal income tax rates in the same manner as if such Non-U.S. Holder were
a U.S. person. A Non-U.S. Holder that is a corporation may be subject to an additional "branch profits tax" at a rate of 30% (or such lower rate
as may be specified by an applicable income tax treaty) on its "effectively connected earnings and profits" for the taxable year, subject to certain
adjustments.

Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

        Subject to the discussion below under "�Information Reporting and Backup Withholding," any gain realized on the sale, exchange,
redemption or other taxable disposition of a Note by a Non-U.S. Holder (other than amounts properly attributable to accrued and unpaid interest,
which generally will be treated as described under "�Non-U.S. Holders�Payments of Interest") generally will not be subject to U.S. federal income
or withholding tax, unless:

�
such gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States (and, if
required by an applicable income tax treaty, is attributable to a permanent establishment of the Non-U.S. Holder in the
United States); or

�
such Non-U.S. Holder is an individual who is present in the United States for a period of 183 days or more during the
taxable year of the disposition and certain other conditions are met.

        Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at regular graduated
U.S. federal income tax rates in the same manner as if such Non-U.S. Holder were a U.S. person. A Non-U.S. Holder that is a corporation may
be subject to an additional "branch profits tax" at a rate of 30% (or such lower rate as may be specified under an applicable income tax treaty) on
its "effectively connected earnings and profits" for the taxable year, subject to certain adjustments.

        Gain described in the second bullet point above generally will be subject to U.S. federal income tax at a 30% rate (or such lower rate as
may be specified under an applicable income tax treaty), which gain may be offset by certain U.S.-source capital losses, if any, of the Non-U.S.
Holder.

Information Reporting and Backup Withholding

        Generally, we must report annually to the IRS and to each Non-U.S. Holder the amount of interest paid to such Non-U.S. Holder and the
amount of tax, if any, withheld with respect to such
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payments. These reporting requirements apply regardless of whether withholding was reduced or eliminated by an applicable income tax treaty.
This information may also be made available to the tax authorities in the country in which a Non-U.S. Holder resides or is established pursuant
to the provisions of a specific treaty or agreement with those tax authorities.

        U.S. backup withholding tax (currently, at a rate of 24%) is imposed on certain payments to persons that fail to furnish the information
required under the U.S. information reporting rules. Interest paid to a Non-U.S. Holder generally will be exempt from backup withholding if the
Non-U.S. Holder provides the applicable withholding agent with a properly completed and executed IRS Form W-8BEN or IRS
Form W-8BEN-E, as applicable, or otherwise establishes an exemption.

        Under Treasury regulations, the payment of proceeds from the disposition of a Note by a Non-U.S. Holder effected at a U.S. office of a
broker generally will be subject to information reporting and backup withholding, unless the Non-U.S. Holder provides a properly executed IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS Form W-8), certifying such Non-U.S. Holder's non-U.S. status
or by otherwise establishing an exemption. The payment of proceeds from the disposition of Notes by a Non-U.S. Holder effected at a non-U.S.
office of a U.S. broker or a non-U.S. broker with certain specified U.S. connections generally will be subject to information reporting (but not
backup withholding) unless such Non-U.S. Holder provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or
other applicable IRS Form W-8), certifying such Non-U.S. Holder's non-U.S. status or by otherwise establishing an exemption. Backup
withholding will apply if the disposition is subject to information reporting and the broker has actual knowledge that the Non-U.S. Holder is a
U.S. person.

        Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or allowed as a
credit against the Non-U.S. Holder's U.S. federal income tax liability, if any, provided that the required information is furnished to the IRS in a
timely manner. Non-U.S. Holders should consult their own tax advisors regarding the application of these rules to their particular circumstances.
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UNDERWRITING (CONFLICTS OF INTEREST)

        Subject to the terms and conditions contained in an underwriting agreement, dated as of the date of this prospectus supplement between the
Issuer and the underwriters named below, for whom J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan
Stanley & Co. LLC and BNP Paribas Securities Corp. are acting as representatives, the Issuer has agreed to sell to each underwriter, and each
underwriter has severally agreed to purchase from the Issuer, the principal amount of Notes that appears opposite its name in the table below:

Underwriter

Principal
Amount of
20    Notes

Principal
Amount of
20    Notes

Principal
Amount of
20    Notes

Principal
Amount of
20    Notes

J.P. Morgan Securities LLC $ $ $ $
Merrill Lynch, Pierce, Fenner & Smith
                  Incorporated
Morgan Stanley & Co. LLC
BNP Paribas Securities Corp. 

        
Total $ $ $ $
         
      
          
        The underwriters are offering the Notes subject to their acceptance of the Notes from the Issuer and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for and accept delivery of the Notes offered by this prospectus
supplement are subject to certain conditions. The underwriters are obligated to take and pay for all of the Notes offered by this prospectus
supplement if any such Notes are taken.

        Notes sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any Notes sold by the underwriters to securities dealers may be sold at a discount from the initial public offering price
of up to        % of the principal amount of the 20            Notes, up to         % of the principal amount of the 20            Notes, up to        % of the
principal amount of the 20            Notes, and up to        % of the principal amount of the 20            Notes. Any such securities dealers may resell
any Notes purchased from the underwriters to certain other brokers or dealers at a discount from the initial public offering price of up to        %
of the principal amount of the 20            Notes, up to        % of the principal amount of the 20            Notes, up to        % of the principal amount
of the 20            Notes, and up to        % of the principal amount of the 20            Notes. If all the Notes are not sold at the initial offering price,
the underwriters may change the offering price and the other selling terms.

        The Notes are new issues of securities with no established trading markets. The Notes will not be listed on any securities exchange or on
any automated dealer quotation system. We have been advised by certain of the underwriters that they intend to make markets in the Notes but
are not obligated to do so and may discontinue market making at any time without notice. No assurance can be given as to the liquidity of the
trading markets for the Notes.

        We estimate that our share of the total expenses of the offering, excluding underwriting discounts, will be approximately $             million.
We have agreed to indemnify the several underwriters against, or contribute to payments that the underwriters may be required to make in
respect of, certain liabilities, including certain liabilities under the Securities Act of 1933, as amended.

        We expect to deliver the Notes against payment for the Notes on the            business day following the date of the pricing of the Notes
("T+            "). Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to a trade expressly agree otherwise. Accordingly, purchasers who wish to trade Notes on the date of pricing or the next two
succeeding business days will be required, by virtue of the fact that the Notes initially will settle in T+            , to specify alternative settlement
arrangements to prevent a failed settlement.
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Stabilization and Short Positions

        In connection with the offering, the underwriters may purchase and sell Notes in the open market. These transactions may include short
sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of Notes than they are required to purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the
purpose of preventing or retarding a decline in the market prices of the Notes while the offering is in progress.

        The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased Notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.

        These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may stabilize, maintain or
otherwise affect the market prices of the Notes. As a result, the prices of the Notes may be higher than the prices that otherwise might exist in
the open market. If these activities are commenced, they may be discontinued by the underwriters at any time without notice. These transactions
may be effected in the over-the-counter market or otherwise.

Other Relationships

        The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales
and trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to us and to persons and entities with relationships with us, for which they
received or will receive customary fees and expenses.

        As a result, certain of the underwriters or their respective affiliates may receive a portion of the net proceeds from this offering that may be
used to redeem, satisfy and discharge or prepay or repay at maturity, as the case may be, our indebtedness under existing or future debt
agreements. Affiliates of J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC and
BNP Paribas Securities Corp. are lenders under the 2015 Term Loan Facility, which the Issuer intends to repay with the proceeds of this
offering.

        In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees
may purchase, sell or hold a broad array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default
swaps and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to assets, securities and/or instruments of ours or our affiliates (directly, as collateral securing other obligations or
otherwise) and/or persons and entities with relationships with us or our affiliates. Certain of the underwriters or their affiliates that have a
lending relationship with us routinely hedge, and certain other underwriters or their affiliates may hedge, their credit exposure to us consistent
with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially
the Notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of the Notes offered
hereby. The underwriters and their respective affiliates may also communicate independent investment recommendations, market color or
trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and may at any time hold,
or recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.
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Conflicts of Interest

        As described in "Use of Proceeds," the Issuer intends to use $             billion of the net proceeds from this offering to prepay or repay at
maturity amounts outstanding under the 2015 Term Loan Facility. Because of the manner in which the proceeds will be used, more than five
percent of the net proceeds of the offering may be paid to members or affiliates of members of the Financial Industry Regulatory Authority, Inc.
participating in the offering, which creates a conflict of interest under FINRA Rule 5121. As a result, the offering will be conducted in
accordance with FINRA Rule 5121. In accordance with that rule, no "qualified independent underwriter" is required because the Notes will be
investment grade rated.

Selling Restrictions

Canada

        The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must be made
in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

        Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages
are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or
consult with a legal advisor. Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Dubai International Financial Centre

        This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority ("DFSA"). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The Notes to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the Notes offered should conduct their own due diligence on the Notes. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

European Economic Area

        The Notes described herein are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, "MiFID II"); or (ii) a customer
within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation Directive"), where that customer would not qualify as a
professional client as
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defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the
"Prospectus Directive"). Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs
Regulation") for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.
This prospectus supplement has been prepared on the basis that any offer of Notes in any Member State of the EEA will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of Notes. This prospectus supplement is not a
prospectus for the purposes of the Prospectus Directive.

Australia

        No placement document, prospectus, product disclosure statement or other disclosure document (including as defined in the Corporations
Act 2001 (Cth) ("Corporations Act")) has been or will be lodged with the Australian Securities and Investments Commission ("ASIC") or any
other governmental agency, in relation to the offering. This prospectus supplement does not constitute a prospectus, product disclosure statement
or other disclosure document for the purposes of Corporations Act, and does not purport to include the information required for a prospectus,
product disclosure statement or other disclosure document under the Corporations Act. No action has been taken which would permit an offering
of the Notes in circumstances that would require disclosure under Parts 6D.2 or 7.9 of the Corporations Act.

        The Notes may not be offered for sale, nor may application for the sale or purchase or any Notes be invited in Australia (including an offer
or invitation which is received by a person in Australia) and neither this prospectus supplement nor any other offering material or advertisement
relating to the Notes may be distributed or published in Australia unless, in each case:

a)
the aggregate consideration payable on acceptance of the offer or invitation by each offeree or invitee is at least A$500,000
(or its equivalent in another currency, in either case, disregarding moneys lent by the person offering the Notes or making
the invitation or its associates) or the offer or invitation otherwise does not require disclosure to investors in accordance with
Part 6D.2 or 7.9 of the Corporations Act;

b)
the offer, invitation or distribution complied with the conditions of the Australian financial services license of the person
making the offer, invitation or distribution or an applicable exemption from the requirement to hold such license;

c)
the offer, invitation or distribution complies with all applicable Australian laws, regulations and directives (including,
without limitation, the licensing requirements set out in Chapter 7 of the Corporations Act);

d)
the offer or invitation does not constitute an offer or invitation to a person in Australia who is a "retail client" as defined for
the purposes of Section 761G of the Corporations Act; and

such action does not require any document to be lodged with ASIC or the ASX.

United Kingdom

        Each underwriter has represented and agreed that:

(a)
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in
connection with the issue or sale of the Notes in circumstances in which Section 21(1) of the FSMA does not apply to the
issuer; and
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(b)
it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the Notes in, from or otherwise involving the United Kingdom.

Hong Kong

        The Notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to "professional investors" within the meaning of
the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder or (iii) in other circumstances which do not
result in the document being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the Notes may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to Notes which are or are intended to be disposed
of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

Japan

        The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and each underwriter has agreed that it will not offer or sell any Notes, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.

Singapore

        This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and the accompanying prospectus and any other document or material in connection with
the offer or sale, or invitation for subscription or purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to
an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or
any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the SFA.
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        Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor), the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the Notes under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

        Section 309B(1) Notification�the Issuer has determined, and hereby notifies all persons (including all relevant persons (as defined in
Section 309A(1) of the SFA)) that the Notes are prescribed capital markets products (as defined in the Securities and Futures (Capital Markets
Products) Regulations 2018).

Switzerland

        This prospectus supplement and the accompanying prospectus are not intended to constitute an offer or solicitation to purchase or invest in
the Notes described herein. The Notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from Switzerland and will
not be listed on the SIX Swiss Exchange or on any other exchange or regulated trading facility in Switzerland. Neither this prospectus
supplement nor the accompanying prospectus nor any other offering or marketing material relating to the Notes constitutes a prospectus as such
term is understood pursuant to article 652a or article 1156 of the Swiss Code of Obligations, and neither this prospectus supplement nor the
accompanying prospectus nor any other offering or marketing material relating to the Notes may be publicly distributed or otherwise made
publicly available in Switzerland. Neither this prospectus supplement nor the accompanying prospectus nor any other offering or marketing
material relating to the offering, the Notes or us have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
prospectus supplement and the accompanying prospectus will not be filed with, and the offer of the Notes will not be supervised by, the Swiss
Financial Market Supervisory Authority ("FINMA"), and the offer of the Notes has not been and will not be authorized under the Swiss Federal
Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in collective investment schemes
under the CISA does not extend to acquirers of the Notes.

Taiwan

        The Notes have not been and will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities
laws and regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an
offer within the meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory
Commission of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the
offering and sale of the Notes in Taiwan.

United Arab Emirates

        The Notes have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the
Dubai International Financial Centre) other than in compliance with the laws of the United Arab Emirates (and the Dubai International Financial
Centre) governing the issue, offering and sale of securities. Further, this prospectus supplement does not constitute a public offer of securities in
the United Arab Emirates (including the Dubai International Financial Centre) and is not intended to be a public offer. This prospectus
supplement has not been approved by or filed with the Central Bank of the United Arab Emirates, the Securities and Commodities Authority or
the Dubai Financial Services Authority.
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WHERE TO OBTAIN MORE INFORMATION

        We have filed with the SEC a registration statement on Form S-3 with respect to the Notes offered hereby. This prospectus supplement
does not contain all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations
of the SEC. For further information with respect to us and the Notes offered hereby, reference is made to the registration statement.

        We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document
we file at the SEC's Public Reference Room in Washington, D.C., located at 100 F Street, N.E. Please call the SEC at 1-800-SEC-0330 for
further information on the Public Reference Room. Our SEC filings are also available to the public over the Internet from the SEC's website at
www.sec.gov, or our website at www.abbvie.com. Our website and the information contained therein or connected thereto shall not be
deemed to be incorporated into this prospectus supplement or the registration statement of which this prospectus supplement forms a
part and you should not rely on any such information in making your investment decision.

INFORMATION INCORPORATED BY REFERENCE

        The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus
supplement, and information that we file later with the SEC will automatically update and supersede information included or previously
incorporated by reference into this prospectus supplement from the date we file the document containing such information. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement. Except to
the extent furnished and not filed with the SEC pursuant to Items 2.02 or 7.01 of Form 8-K or as otherwise permitted by the SEC rules, we
incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and such documents shall be deemed to be incorporated by reference
into this prospectus supplement and to be a part of this prospectus supplement from the respective dates of filing thereof.

        The documents we incorporate by reference into this prospectus supplement are:

        1.     AbbVie's Annual Report on Form 10-K for the year ended December 31, 2017 (including the information in Part III
incorporated by reference from AbbVie's Definitive Proxy Statement on Schedule 14A, filed on March 19, 2018); and

        2.     AbbVie's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018 and June 30, 2018, as filed with the SEC
on May 4, 2018 and August 7, 2018, respectively; and

        3.     AbbVie's Current Reports on Form 8-K as filed with the SEC on each of April 26, 2018 (Item 8.01 only), May 1, 2018,
May 8, 2018, May 18, 2018 and September 6, 2018.

        Documents incorporated by reference are available from us, without charge, excluding all exhibits unless specifically incorporated by
reference in the documents. You may obtain documents incorporated by reference into this prospectus supplement by writing to us at the
following address or by calling us at the telephone number listed below:

AbbVie Inc.
1 North Waukegan Road

North Chicago, Illinois 60064
Attention: Investor Relations

(847) 932-7900
http://investors.abbvie.com
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INDUSTRY AND MARKET DATA

        This prospectus supplement and the accompanying prospectus, and any document incorporated by reference into this prospectus
supplement and the accompanying prospectus, may include industry and trade association data, forecasts and information that we have prepared
based, in part, upon data, forecasts and information obtained from independent trade associations, industry publications and surveys and other
information available to us. Some data are also based on our good-faith estimates, which are derived from management's knowledge of the
industry and independent sources. Industry publications and surveys and forecasts generally state that the information contained in these
materials has been obtained from sources believed to be reliable. Although we believe these sources are reliable, we have not independently
verified the information. In certain of the markets in which we operate, it may be difficult to directly ascertain industry or market data. Unless
otherwise noted, statements about our market share and market position are approximated and based on management experience and estimates
using the above-mentioned third-party data combined with our internal analysis and estimates. While we are not aware of any misstatements
regarding our industry data presented in the applicable documents, our estimates involve risks and uncertainties and are subject to change based
on various factors, including those discussed under the heading "Risk Factors" in this prospectus supplement and the accompanying prospectus,
as well as the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. Similarly, while we
believe our internal research is reliable, such research has not been verified by any independent sources.
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FORWARD-LOOKING STATEMENTS

        Some statements in this prospectus supplement, the accompanying prospectus, any free writing prospectus and the documents incorporated
by reference into this prospectus supplement or the accompanying prospectus may be forward-looking statements for purposes of the Private
Securities Litigation Reform Act of 1995 (the "PSLRA"). The words "believe," "expect," "anticipate," "project" and similar expressions, among
others, generally identify forward-looking statements. AbbVie cautions that these forward-looking statements are subject to risks and
uncertainties that may cause actual results to differ materially from those indicated in the forward-looking statements. Such risks and
uncertainties include, but are not limited to, challenges to intellectual property, competition from other products, difficulties inherent in the
research and development process, adverse litigation or government action, and changes to laws and regulations applicable to our industry.
Additional information about the economic, competitive, governmental, technological and other factors that may affect AbbVie's operations is
set forth in Item 1A, "Risk Factors," in AbbVie's Annual Report on Form 10-K for the year ended December 31, 2017, which has been filed with
the SEC and incorporated by reference into this prospectus supplement and the accompanying prospectus. AbbVie notes these factors for
investors as permitted by the PSLRA. AbbVie undertakes no obligation to release publicly any revisions to forward-looking statements as a
result of subsequent events or developments, except as required by law. Please carefully review and consider the various disclosures made in this
prospectus supplement and the accompanying prospectus and any free writing prospectus and documents incorporated by reference into this
prospectus supplement or the accompanying prospectus that attempt to advise interested parties of the risks and factors that may affect our
business, prospects and results of operations.
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LEGAL MATTERS

        Certain legal matters related to the offering will be passed upon for us by Wachtell, Lipton, Rosen & Katz, New York, New York. Certain
legal matters related to the offering will be passed upon for the underwriters by Davis Polk & Wardwell LLP, New York, New York.

EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2017, and the effectiveness of our internal control over financial reporting as of
December 31, 2017, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's reports, given on their
authority as experts in accounting and auditing.

S-50

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

61



Table of Contents

PROSPECTUS

ABBVIE INC.

Debt Securities

        This prospectus relates to the sale of one or more series of debt securities of AbbVie Inc., a Delaware corporation ("AbbVie," "we," "us" or
the "Company"), from time to time, on terms and at prices determined at the time the debt securities are offered for sale. The terms and prices
will be described in more detail in one or more supplements to this prospectus. Before investing, you should carefully read this prospectus and
any related prospectus supplement or free writing prospectus. Prospectus supplements or free writing prospectuses may also add, update, or
change information contained in this prospectus.

        We may offer and sell these securities to or through agents, underwriters, dealers, or directly to purchasers. The names of any agents,
underwriters, or dealers and the terms of the arrangements with such entities will be stated in the applicable prospectus supplement.

Investing in our securities involves risks. See "Risk Factors" in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2017, in our subsequent periodic filings with the Securities and Exchange
Commission (the "SEC") incorporated by reference in this prospectus and in the applicable prospectus
supplement or any related free writing prospectuses that we have authorized for use in connection with a
specific offering.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy
or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated September 13, 2018.

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

62



Table of Contents

 TABLE OF CONTENTS

Page
ABOUT THIS PROSPECTUS 1
FORWARD-LOOKING STATEMENTS 2
PROSPECTUS SUMMARY 3
INFORMATION INCORPORATED BY REFERENCE 4
WHERE YOU CAN FIND MORE INFORMATION 5
RISK FACTORS 6
USE OF PROCEEDS 7
RATIO OF EARNINGS TO FIXED CHARGES 8
DESCRIPTION OF DEBT SECURITIES 9
PLAN OF DISTRIBUTION 12
LEGAL MATTERS 14
EXPERTS 15

i

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

63



Table of Contents

 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the SEC using a "shelf" registration process. Using this process, we
may offer and sell debt securities described in this prospectus in one or more offerings from time to time.

We have not authorized anyone to give any information or to make any representations concerning the debt securities we may offer
except those which are in this prospectus, any prospectus supplement that is delivered with this prospectus, any related free writing
prospectus that we authorize, or any documents incorporated by reference into this prospectus. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information or representations that others may give or make to you. This
prospectus is not an offer to sell or a solicitation of an offer to buy any securities other than the debt securities that are referred to in the
prospectus supplement. This prospectus is not an offer to sell or a solicitation of an offer to buy debt securities in any circumstances in
which the offer or solicitation is unlawful. You should not interpret the delivery of this prospectus, or any offer or sale of debt securities,
as an indication that there has been no change in our affairs since the date of this prospectus.

        This prospectus provides you with a general description of debt securities we may offer. Each time we sell debt securities described in this
prospectus, we will provide a prospectus supplement or free writing prospectus that will contain specific information about the terms of that
offering and the debt securities being offered at that time. The prospectus supplement or free writing prospectus also may add, update or change
information contained in this prospectus, and any statement in this prospectus will be modified or superseded by any inconsistent statement in a
prospectus supplement or free writing prospectus. You should read both this prospectus and any prospectus supplement or free writing
prospectus together with the additional information described under the headings "Where You Can Find More Information" and "Information
Incorporated by Reference."

        You should not assume that the information in this prospectus or any applicable prospectus supplement or any related free writing
prospectus is accurate as of any date other than the date on the cover of the applicable document. Our business, financial condition, results of
operations and prospects may have changed since that date.

1
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 FORWARD-LOOKING STATEMENTS

        This prospectus, any prospectus supplement and the documents incorporated by reference, including the sections entitled "Prospectus
Summary" and "Risk Factors," contain 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. 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 in our Annual Report on
Form 10-K for the year ended December 31, 2017 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. Please carefully review
and consider the various disclosures made in this prospectus or any prospectus supplement and in our reports filed with the SEC that attempt to
advise interested parties of the risks and factors that may affect our business, prospects and results of operations.

2
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 PROSPECTUS SUMMARY

        This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all the information
that you should consider before investing in our debt securities. You should read the following summary together with the more detailed
information regarding our Company, the securities being registered hereby and our financial statements and notes thereto incorporated by
reference into this prospectus.

 AbbVie Inc.

Overview

        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 focused on treating conditions such as chronic autoimmune diseases in
rheumatology, gastroenterology and dermatology; oncology, including blood cancers; virology, including hepatitis C virus (HCV) and human
immunodeficiency virus; neurological disorders, such as Parkinson's disease; metabolic diseases, including thyroid disease and complications
associated with cystic fibrosis; as well as other serious health conditions. AbbVie also has a pipeline of promising new medicines in clinical
development across such important medical specialties as immunology, oncology and neuroscience, with additional targeted investment in cystic
fibrosis and women's health.

        AbbVie was incorporated in Delaware on April 10, 2012. On January 1, 2013, AbbVie became an independent company as a result of the
distribution by Abbott Laboratories ("Abbott") of 100% of the outstanding common stock of AbbVie to Abbott's shareholders.

        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.

        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.

3
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 INFORMATION INCORPORATED BY REFERENCE

        The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus,
and information that we file later with the SEC will automatically update and supersede information included or previously incorporated by
reference into this prospectus from the date we file the document containing such information. Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Except to the extent furnished and not filed with the
SEC pursuant to Item 2.02 or 7.01 of Form 8-K or as otherwise permitted by the SEC rules, we incorporate by reference the documents listed
below and any future filings we will make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), from the date of this prospectus until the completion of the offering in the relevant prospectus supplement to
which this prospectus relates or the offering is terminated.

        The documents we incorporate by reference into this prospectus are:

1.
Annual Report on Form 10-K for the year ended December 31, 2017 (including the information in Part III incorporated by
reference from the Company's Definitive Proxy Statement on Schedule 14A, filed on March 19, 2018);

2.
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018 and June 30, 2018, as filed with the SEC on May 4,
2018 and August 7, 2018, respectively; and

3.
Current Reports on Form 8-K as filed with the SEC on each of April 26, 2018 (Item 8.01 only), May 1, 2018, May 8, 2018,
May 18, 2018 and September 6, 2018.

        This prospectus is part of a registration statement on Form S-3 filed with the SEC under the Securities Act of 1933, as amended (the
"Securities Act"). This prospectus does not contain all of the information set forth in the registration statement. You should read the registration
statement for further information about AbbVie and our debt securities.

        Documents incorporated by reference into this prospectus are available from us, without charge, excluding all exhibits unless specifically
incorporated by reference in the documents. You may obtain documents incorporated by reference into this prospectus by writing to us at the
following address or by calling us at the telephone number listed below:

AbbVie Inc.
1 North Waukegan Road

North Chicago, Illinois 60064
Attention: Investor Relations

(847) 932-7900
http://investors.abbvie.com

        We have not authorized anyone to provide you with any information other than that contained or incorporated by reference into this
prospectus, any accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you and
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not
making an offer of these securities in any state where the offer is not permitted. You should not assume that the information in this prospectus or
any prospectus supplement is accurate as of any date other than the date on the front page of those documents.
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 WHERE YOU CAN FIND MORE INFORMATION

        We have filed with the SEC a registration statement on Form S-3 with respect to the debt securities offered hereby. This prospectus does
not contain all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of
the SEC. For further information with respect to us and the debt securities offered hereby, reference is made to the registration statement.

        We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document
we file at the SEC's Public Reference Room in Washington, D.C., located at 100 F Street, N.E. Please call the SEC at 1-800-SEC-0330 for
further information on the Public Reference Room. Our SEC filings are also available to the public over the internet from the SEC's website at
www.sec.gov, or our website at www.abbvie.com. Our website and the information contained therein or connected thereto shall not be
deemed to be incorporated into this prospectus or registration statement of which this prospectus forms a part and you should not rely
on any such information in making your investment decision.
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 RISK FACTORS

        Investing in our debt securities involves risks. You should carefully consider the risks described under "Risk Factors" beginning on page 10
of our annual report on Form 10-K for the period ended December 31, 2017, which is incorporated by reference herein, as well as the other
information contained or incorporated by reference into this prospectus or any prospectus supplement hereto before making a decision to invest
in our debt securities.

        Our business, financial condition, results of operations, and cash flows could be materially adversely affected by any of these risks. The
market or trading price of our debt securities could decline due to any of these risks. Additional risks and uncertainties not presently known to us
or that we currently deem immaterial also may impair our business and operations or cause the price of our debt securities to decline. 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.

6
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 USE OF PROCEEDS

        Except as may be described otherwise in a prospectus supplement, we expect to use the net proceeds from the sale of the debt securities
under this prospectus for future acquisitions, stock repurchases, the repayment of indebtedness, capital expenditures, dividends, working capital,
and any other general corporate purpose.
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 RATIO OF EARNINGS TO FIXED CHARGES

        The table below sets forth AbbVie's historical ratio of earnings to fixed charges for the periods indicated. We have not presented a ratio of
earnings to fixed charges and preferred stock dividends because we did not have preferred stock outstanding as of the date of this prospectus.
The following table should be read in conjunction with our consolidated financial statements and accompanying notes and Management's
Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017, which are incorporated by reference into this prospectus. For further information, see Exhibit 12.1 (Computation of Ratio of
Earnings to Fixed Charges) to the registration statement of which this prospectus forms a part.

6-Months
Ended June 30, Fiscal Year

2018 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 8.2 7.3 7.4 8.0 6.0 16.6
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 DESCRIPTION OF DEBT SECURITIES

        The following description, together with the additional information that may be included in any applicable prospectus supplement and in
any related free writing prospectuses, summarizes the material terms and provisions of the debt securities that AbbVie may offer under this
prospectus. While the terms summarized below will apply generally to any debt securities that AbbVie may offer, the particular terms of any
debt securities will be described in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below.

        AbbVie may issue debentures, notes or other evidences of indebtedness, which we refer to as "debt securities," from time to time in one or
more distinct series. The debt securities may be senior debt securities or subordinated debt securities.

        The debt securities will be governed by an indenture, dated as of November 8, 2012 (the "indenture"), between AbbVie and U.S. Bank
National Association, as trustee. The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the "Trust Indenture
Act"). The trustee under the indenture has two main roles:

�
first, subject to some limitations, the trustee can enforce your rights against us if we default.

�
second, the trustee performs certain administrative duties for us, which include sending you notices and, if the trustee also
performs the service of paying agent, interest payments.

        The specific terms of debt securities being offered will be described in the applicable prospectus supplement. As you read this section,
please remember that the specific terms of your debt securities as described in the applicable prospectus supplement will supplement and, if
applicable, may modify or replace the general terms described in this section. If there are any differences between the applicable prospectus
supplement and this prospectus, the applicable prospectus supplement will control. Thus, the statements we make in this section may not apply
to your debt security.

        The statements and descriptions in this prospectus or in any prospectus supplement or any document incorporated by reference into this
prospectus or the applicable prospectus supplement regarding provisions of debt securities and the indenture are summaries of those provisions,
do not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the debt securities and
the indenture (including any amendments or supplements AbbVie may enter into from time to time which are permitted under the debt securities
or the indenture). You should read the summary below, the applicable prospectus supplement, the indenture and any related documents before
making your investment decision.

        The applicable prospectus supplement will set forth the terms of the debt securities or any series thereof, including, if applicable:

�
the title of the debt securities of the series;

�
any limit upon the aggregate principal amount of the debt securities of the series which may be authenticated and delivered
under the indenture;

�
the person to whom any interest on the debt securities of the series shall be payable, if other than the person in whose name
the debt securities (or one or more predecessor debt securities) is registered at the close of business on the regular record
date for such interest;

�
the date or dates on which the principal of the debt securities of the series is payable;

�
the rate or rates at which the debt securities of the series shall bear interest, if any, or the method of calculating such rate or
rates of interest, and the date or dates from which such interest shall accrue;
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�
the dates on which any such interest shall be payable and the regular record date for any interest payable on any such date;

�
the place or places where the principal of and any premium and interest on the debt securities of the series shall be payable;

�
the period or periods within which the price or prices at which and the terms and conditions upon which the debt securities
of the series may be redeemed, in whole or in part, at AbbVie's option;

�
the obligation, if any, of AbbVie to redeem, purchase or repay the debt securities of the series pursuant to any sinking fund
or analogous provisions or at the option of a holder thereof and the period or periods within which the price or prices at
which and the terms and conditions upon which the debt securities of the series shall be redeemed, purchased or repaid, in
whole or in part, pursuant to such obligation;

�
if other than denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the denominations in which the
debt securities of the series shall be issuable;

�
the currency, currencies or currency units in which payment of the principal of and any premium and interest on the debt
securities of the series shall be payable if other than the currency of the United States of America and the manner of
determining the equivalent thereof in the currency of the United States of America for purposes of the indenture;

�
if the amount of payments of principal of or any premium or interest on any debt securities of the series may be determined
with reference to an index or formula, the manner in which such amounts shall be determined;

�
if the principal of or any premium or interest on the debt securities of the series is to be payable, at the election of AbbVie or
a holder thereof, in one or more currencies or currency units other than that or those in which the debt securities are stated to
be payable, the currency, currencies or currency units in which payment of the principal of and any premium and interest on
the debt securities of such series as to which such election is made shall be payable, and the periods within which and the
terms and conditions upon which such election is to be made;

�
the application, if any, of the provisions for the defeasance or covenant defeasance of the indenture to the debt securities of
any series;

�
whether the debt securities of the series shall be issued in whole or in part in the form of one or more global securities and, in
such case, the depositary with respect to such global security or securities and the circumstances under which any global
security may be registered for transfer or exchange, or authenticated and delivered, in the name of a person other than such
depositary or its nominee;

�
if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which shall
be payable upon declaration of acceleration of the maturity thereof pursuant to the indenture;

�
whether payment of any amount due under the debt securities will be guaranteed by one or more guarantors, including one
or more of our subsidiaries;

�
whether the debt securities will be secured or unsecured;
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a discussion of any material United States federal income tax consequences of owning and disposing of the debt securities;
and
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�
any other terms of the debt securities of the series (which terms shall not be inconsistent with the provisions of the indenture,
except as permitted thereunder).

        This prospectus is part of a registration statement that provides that AbbVie may issue debt securities from time to time in one or more
series under the indenture, in each case with the same or various maturities, at par or at a discount. Unless otherwise indicated in the applicable
prospectus supplement, the aggregate principal amount of debt securities that may be issued under the applicable indenture is unlimited.

        The indenture contains certain restrictive covenants that will apply to AbbVie and its subsidiaries unless otherwise indicated in the
applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, the debt securities will not be listed on
any securities exchange.

11
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 PLAN OF DISTRIBUTION

        We may sell debt securities to or through underwriters and also directly to other purchasers or through agents.

        The distribution of the debt securities offered under this prospectus may occur from time to time in one or more transactions at a fixed price
or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at
negotiated prices.

        In connection with the sale of debt securities, underwriters may receive compensation from us or from purchasers of debt securities for
whom they may act as agents in the form of discounts, concessions, or commissions.

        Underwriters may sell debt securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions, or commissions from the underwriters, and/or commissions from the purchasers for whom they may act as agents. Underwriters,
dealers, and agents that participate in the distribution of debt securities offered under this prospectus may be "underwriters," as defined in the
Securities Act. Any underwriters or agents will be identified and their compensation (including underwriting discount) will be described in the
applicable prospectus supplement. The prospectus supplement will also describe the other terms of the offering, including any discounts or
concessions allowed or re-allowed or paid to dealers and any securities exchanges on which the offered securities may be listed.

        We may have agreements with the underwriters, dealers, and agents to indemnify them against certain liabilities, including certain liabilities
under the Securities Act, or to contribute with respect to payments which the underwriters, dealers, or agents may be required to make as a result
of those liabilities.

        If the applicable prospectus supplement indicates, we may authorize dealers or agents to solicit offers by certain institutions to purchase
debt securities from us pursuant to contracts that provide for payment and delivery on a future date. We must approve all institutions, but they
may include, among others:

�
commercial and savings banks;

�
insurance companies;

�
pension funds;

�
investment companies; and

�
educational and charitable institutions.

        An institutional purchaser's obligation under the contract will be subject to the condition that the purchase of the offered debt securities at
the time of delivery is allowed by the laws that govern such purchaser. The dealers and the agents will not be responsible for the validity or
performance of the contracts.

        In general, the debt securities will be a new issue of securities and will have no established trading market. Any underwriters to whom debt
securities are sold for public offering and sale may make a market in the debt securities, but such underwriters will not be obligated to do so and
may discontinue any market making at any time without notice. The debt securities may or may not be listed on a national securities exchange.
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        In connection with any offering of the debt securities offered under this prospectus, underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the debt securities or any other securities the prices of which may be used to determine payments on the
debt securities. These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short
sales involve the sale by underwriters of a greater number of debt securities than the underwriters are required to purchase in the offering.
Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market price of the
debt securities while the offering is in progress.

        Underwriters may also impose a penalty bid in any offering of debt securities offered under this prospectus and any prospectus supplement
through a syndicate of underwriters. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting discount
received by it because the other underwriters have repurchased debt securities sold by or for the account of such underwriter in stabilizing or
short covering transactions.

        These activities by underwriters may stabilize, maintain or otherwise affect the market price of the debt securities offered under this
prospectus and any prospectus supplement. As a result, the price of such debt securities may be higher than the price that otherwise might exist
in the open market. If these activities are commenced, they may be discontinued by underwriters at any time. These transactions may be effected
in the over-the-counter market or otherwise.
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 LEGAL MATTERS

        Unless otherwise indicated in the applicable prospectus supplement, legal matters in connection with the debt securities offered under this
prospectus will be passed upon for us by Wachtell, Lipton, Rosen & Katz, New York, New York, and for any underwriters or agents by counsel
named in the applicable prospectus supplement.
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 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2017, and the effectiveness of our internal control over financial reporting as of
December 31, 2017, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's reports, given on their authority as experts
in accounting and auditing.
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