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Offer by

ABBVIE INC.

to Exchange Each Outstanding Share of Common Stock of

PHARMACYCLICS, INC.

for

$152.25 in Cash and
$109.00 in Fair Market Value of Shares of Common Stock of AbbVie Inc.

or
$261.25 in Cash
or

$261.25 in Fair Market Value of Shares of Common Stock of AbbVie Inc.

(subject in each case to the election procedures and, in the case of an all-cash election or an all-stock election,
to the proration procedures described in this document and related letter of election and transmittal)

THE OFFER AND THE WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON MAY 1, 2015,
UNLESS EXTENDED.

AbbVie Inc., through its direct wholly owned subsidiary Oxford Amherst Corporation (the "Offeror"), is offering to exchange for each
outstanding share of common stock of Pharmacyclics, Inc., par value $0.0001 per share, validly tendered and not properly withdrawn in the
offer:

$152.25 in cash; and
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a number of shares of AbbVie common stock equal to $109.00 divided by the volume weighted average sale price per share
of AbbVie common stock as reported on the New York Stock Exchange (the "NYSE") for the ten consecutive trading days
ending on and including the second trading day prior to the final expiration date of the offer, as calculated by Bloomberg
Financial LP under the function "ABBV UN Equity AQR."

We refer to the above as the "mixed consideration." In lieu of receiving the mixed consideration, holders of Pharmacyclics shares may elect
to receive, for each Pharmacyclics share that they hold, (1) $261.25 in cash (we refer to this election as the "all-cash election") or (2) a number
of shares of AbbVie common stock equal to $261.25 divided by the volume weighted average sale price per share of AbbVie common stock as
reported on the NYSE for the ten consecutive trading days ending on and including the second trading day prior to the final expiration date of
the offer, as calculated by Bloomberg Financial LP under the function "ABBV UN Equity AQR" (we refer to this election as the "all-stock
election").

Pharmacyclics stockholders who validly tender and do not properly withdraw their Pharmacyclics shares into the offer and do not make a
valid election will receive the mixed consideration for their Pharmacyclics shares. Pharmacyclics stockholders who make the all-cash election or
the all-stock election will be subject to proration to ensure that approximately 41.7% of the aggregate consideration in the offer will be paid in
shares of AbbVie common stock and approximately 58.3% of the aggregate consideration in the offer (as reduced by the Pharmacyclics shares
held by stockholders who have properly exercised and perfected dissenters' rights under the General Corporation Law of the State of Delaware
(the "DGCL")) will be paid in cash. See "The Offer Elections and Proration" for a description of the proration procedure.

The number of shares of AbbVie common stock to be received by holders of Pharmacyclics shares in exchange for each Pharmacyclics
share that will receive either the mixed consideration or the all-stock consideration will be determined in advance of the expiration date of the
offer based on the
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final expiration date of the offer. AbbVie will announce the number of shares of AbbVie common stock to be exchanged for each Pharmacyclics
share that will receive either the mixed consideration or the all-stock consideration by issuing a press release no later than 9:00 a.m., New York
City time, on the trading day prior to the final expiration date. For example, AbbVie will announce, by issuing a press release no later than

9:00 a.m., New York City time, on April 30, 2015, the number of shares of AbbVie common stock to be received by holders of Pharmacyclics
shares in exchange for each Pharmacyclics share that will receive either the mixed consideration or the all-stock consideration that will apply if
the offer expires at 5:00 p.m., New York City time, on May 1, 2015. If the offer is extended, AbbVie will recalculate this information based on
the later expected final expiration date and announce the new numbers in a similar manner.

The purpose of the offer is for AbbVie to acquire control of, and ultimately the entire equity interest in, Pharmacyclics. The offer is the first
step in AbbVie's plan to acquire all of the outstanding Pharmacyclics shares. If the offer is completed, AbbVie intends to consummate promptly
following (and on the same date as) the consummation of the offer a merger of the Offeror with and into Pharmacyclics, with Pharmacyclics
surviving the merger (which we refer to as the "first merger"). The purpose of the first merger is for AbbVie to acquire all Pharmacyclics shares
that it did not acquire in the offer. In the first merger, each outstanding Pharmacyclics share that was not acquired by AbbVie or the Offeror will
be converted into the mixed consideration or, at the election of the holder of such shares, the all-cash consideration or all-stock consideration,
subject to proration to ensure that approximately 41.7% of the aggregate consideration in the first merger will be paid in shares of AbbVie
common stock and approximately 58.3% of the aggregate consideration in the first merger will be paid in cash. After the first merger, the
Pharmacyclics business will be held in a wholly owned subsidiary of AbbVie, and the former Pharmacyclics stockholders will no longer have
any direct ownership interest in the surviving corporation. Immediately following the first merger, the surviving corporation will merge with and
into Merger Sub 2 (which we refer to as the "second merger" and together with the first merger, the "merger"), with Merger Sub 2 surviving the
second merger under the name "Pharmacyclics."

The Offeror's obligation to accept for exchange, and to exchange, Pharmacyclics shares for cash and shares of AbbVie common stock in the
offer is subject to a number of conditions, including that a majority of the outstanding Pharmacyclics shares have been validly tendered (and not
properly withdrawn) in the offer. See "The Offer Conditions of the Offer" for a description of all of such conditions.

AbbVie common stock is listed on the NYSE under the symbol "ABBV," and Pharmacyclics common stock is listed on the NASDAQ
Capital Market (the "NASDAQ") under the symbol "PCYC."

The merger will entitle Pharmacyclics stockholders to appraisal rights under the DGCL. To exercise appraisal rights, a Pharmacyclics
stockholder must strictly comply with all of the procedures under the DGCL. These procedures are described more fully in the section entitled
"The Offer Purpose of the Offer and the Merger Dissenters' Rights."

For a discussion of certain factors that Pharmacyclics stockholders should consider in connection with the
offer, please read '"'Risk Factors'' beginning on page 13.

AbbVie has not authorized any person to provide any information or to make any representation in connection with the offer other than the
information contained or incorporated by reference in this document, and if any person provides any information or makes any representation of
this kind, that information or representation must not be relied upon as having been authorized by AbbVie.

Neither the U.S. Securities and Exchange Commission (the "SEC") nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this document. Any representation to the contrary is a criminal offense.

The date of this prospectus/offer to exchange is April 17, 2015.
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This document incorporates by reference important business and financial information about AbbVie, Pharmacyclics and their respective
subsidiaries from documents filed with the SEC that have not been included in or delivered with this document. This information is available
without charge at the SEC's website at www.sec.gov, as well as from other sources. See "Where To Obtain More Information."

You can obtain the documents incorporated by reference in this document by requesting them in writing or by telephone at the following
address and telephone number.

AbbVie Inc.
1 North Waukegan Road
North Chicago, Illinois 60064
Attention: Investor Relations
(847) 932-7900
http://www.abbvieinvestor.com/

In addition, if you have questions about the offer or the merger, or if you need to obtain copies of this document, the letter of election and

transmittal or other documents incorporated by reference in this document, you may contact the company listed below. You will not be charged
for any of the documents you request.

Georgeson Inc.
480 Washington Blvd., 26th Floor
Jersey City, New Jersey 07310
(888) 680-1528

If you would like to request documents, please do so by April 24, 2015, in order to receive them before the expiration of the offer.

Information included in this document relating to Pharmacyclics, including but not limited to the descriptions of Pharmacyclics and its
business and the information under the headings "Selected Historical Consolidated Financial Data of Pharmacyclics," "The Offer Background of
the Offer and Merger," "The Offer Pharmacyclics' Reasons for the Offer and the Merger," "The Offer Opinion of Pharmacyclics' Financial
Advisors" and "The Offer Interests of Certain Persons in the Offer and the Merger" appears in the Solicitation/Recommendation Statement on
Schedule 14D-9 dated March 23, 2015, and amended as of the date of this document and filed by Pharmacyclics with the SEC (the
"Schedule 14D-9"). The Schedule 14D-9 was mailed to holders of Pharmacyclics shares on or about March 23, 2015.

v
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QUESTIONS AND ANSWERS ABOUT THE OFFER AND THE MERGER

Below are some of the questions that you as a holder of Pharmacyclics shares may have regarding the offer and the merger and answers to those
questions. You are urged to carefully read the remainder of this document and the related letter of election and transmittal and the other
documents to which we have referred because the information contained in this section and in the "Summary" is not complete. Additional
important information is contained in the remainder of this document and the related letter of election and transmittal. See "Where To Obtain
More Information." As used in this document, unless otherwise indicated or the context requires, "AbbVie" or "we" refers to AbbVie Inc. and its
consolidated subsidiaries; the "Offeror" refers to Oxford Amherst Corporation, a wholly owned subsidiary of AbbVie; "Merger Sub 2" refers to
Oxford Amherst LLC, a wholly owned subsidiary of AbbVie; and "Pharmacyclics" refers to Pharmacyclics, Inc. and its consolidated
subsidiaries.

Who is offering to buy my Pharmacyclics shares?

AbbVie Inc., through its direct wholly owned subsidiary Oxford Amherst Corporation (the "Offeror"), is making this offer to exchange cash and
AbbVie common stock for Pharmacyclics shares. 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 products are used to treat chronic
autoimmune diseases, including rheumatoid arthritis, psoriasis, and Crohn's disease; hepatitis C; human immunodeficiency virus; endometriosis;
thyroid disease; Parkinson's disease; complications associated with chronic kidney disease (CKD) and cystic fibrosis; and other health conditions
such as low testosterone. AbbVie also has a pipeline of promising new medicines, including more than 30 compounds or indications in Phase 2
or Phase 3 development across such important medical specialties as immunology, virology/liver disease, oncology, renal disease, neurological
diseases and women's health. AbbVie has approximately 26,000 employees and its products are sold in over 170 countries.

On March 4, 2015, AbbVie, Offeror, Pharmacyclics and Oxford Amherst LLC, a direct wholly owned subsidiary of AbbVie, entered into an
Agreement and Plan of Reorganization. On March 22, 2015, AbbVie, Offeror, Pharmacyclics and Oxford Amherst LLC entered into
Amendment No. 1 to the Agreement and Plan of Reorganization. The Agreement and Plan of Reorganization and Amendment No. 1 to the
Agreement and Plan of Reorganization are collectively referred to as the "merger agreement."

What are the classes and amounts of Pharmacyclics securities that AbbVie is offering to acquire?

AbbVie is seeking to acquire all issued and outstanding shares of Pharmacyclics common stock, par value $0.0001 per share.

What will I receive for my Pharmacyclics shares?
AbbVie, through the Offeror, is offering to exchange for each outstanding Pharmacyclics share validly tendered and not properly withdrawn in

the offer:

$152.25 in cash; and

a number of shares of AbbVie common stock equal to $109.00 divided by the volume weighted average sale price per share
of AbbVie common stock as reported on the NYSE for the ten consecutive trading days ending on and including the second
trading day prior to the final expiration date of the offer, as calculated by Bloomberg Financial LP under the function
"ABBV UN Equity AQR."

We refer to the above as the "mixed consideration."

In lieu of receiving the mixed consideration, holders of Pharmacyclics shares may elect to receive, for each Pharmacyclics share that they hold,
(1) $261.25 in cash (we refer to this election as the "all-cash election" and this amount as the "all-cash consideration") or (2) a
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number of shares of AbbVie common stock equal to $261.25 divided by the volume weighted average sale price per share of AbbVie common
stock as reported on the NYSE for the ten consecutive trading days ending on and including the second trading day prior to the final expiration
date of the offer, as calculated by Bloomberg Financial LP under the function "ABBV UN Equity AQR" (we refer to this election as the
"all-stock election" and this amount as the "all-stock consideration").

Pharmacyclics stockholders who tender their Pharmacyclics shares into the offer and do not make a valid election will receive the mixed
consideration for their Pharmacyclics shares. Pharmacyclics stockholders who make the all-cash election or the all-stock election will be subject
to proration to ensure that approximately 41.7% of the aggregate consideration in the offer will be paid in AbbVie common stock and
approximately 58.3% of the aggregate consideration in the offer (as reduced by the Pharmacyclics shares held by stockholders who have
properly exercised and perfected dissenters' rights under the DGCL) will be paid in cash. See "The Offer Elections and Proration" for a detailed
description of the proration procedures applicable to the offer.

The number of shares of AbbVie common stock to be received by holders of Pharmacyclics shares in exchange for each Pharmacyclics share
that will receive either the mixed consideration or the all-stock consideration will be determined in advance of the expiration date of the offer
based on the final expiration date of the offer. AbbVie will announce the number of shares of AbbVie common stock to be exchanged for each
Pharmacyclics share that will receive either the mixed consideration or the all-stock consideration by issuing a press release no later than

9:00 a.m., New York City time, on the trading day prior to the final expiration date. For example, AbbVie will announce, by issuing a press
release no later than 9:00 a.m., New York City time, on April 30, 2015, the number of shares of AbbVie common stock to be received by holders
of Pharmacyclics shares in exchange for each Pharmacyclics share that will receive either the mixed consideration or the all-stock consideration
that will apply if the offer expires at 5:00 p.m., New York City time, on May 1, 2015. If the offer is extended, AbbVie will recalculate this
information based on the later expected final expiration date and announce the new numbers in a similar manner.

Pharmacyclics stockholders should consider the potential effects of proration and should obtain current market quotations for
Pharmacyclics shares and shares of AbbVie common stock before deciding whether to tender pursuant to the offer and before electing
the form of consideration they wish to receive. Please see ''Risk Factors Risk Factors Relating to the Offer."

Will I have to pay any fee or commission to exchange my Pharmacyclics shares?

If you are the record owner of your Pharmacyclics shares and you tender these shares in the offer, you will not have to pay any brokerage fees,
commissions or similar expenses. If you own your Pharmacyclics shares through a broker, dealer, commercial bank, trust company or other
nominee and your broker, dealer, commercial bank, trust company or other nominee tenders your Pharmacyclics shares on your behalf, your
broker or such other nominee may charge a fee for doing so. You should consult your broker, dealer, commercial bank, trust company or other
nominee to determine whether any charges will apply.

Why is AbbVie making this offer?

The purpose of the offer is for AbbVie to acquire control of, and ultimately the entire equity interest in, Pharmacyclics. The offer is the first step
in AbbVie's plan to acquire all of the outstanding Pharmacyclics shares. AbbVie intends to consummate the merger promptly after (and on the
same date as) the consummation of the offer. The purpose of the merger is for AbbVie to acquire all Pharmacyclics shares that it did not acquire
in the offer. After the merger, the Pharmacyclics business will be held in a wholly owned subsidiary of AbbVie, and the former Pharmacyclics
stockholders will no longer have any direct ownership interest in this entity.

vi
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What does the Pharmacyclics board of directors recommend?

The Pharmacyclics board of directors has unanimously resolved to recommend that the holders of Pharmacyclics shares accept the offer and
tender their Pharmacyclics shares in the offer. The Pharmacyclics board of directors also unanimously determined that the terms of the merger
agreement and the transactions contemplated thereby, including the offer and the merger, are fair to, and in the best interests of, Pharmacyclics
and its stockholders.

A description of the reasons for this recommendation is set forth in Pharmacyclics' Solicitation/Recommendation Statement on Schedule 14D-9
that was mailed to you on or about March 23, 2015.

Simultaneously with the execution and delivery of the merger agreement, Robert W. Duggan, the chairman and chief executive officer of
Pharmacyclics, entered into a support agreement with AbbVie and the Offeror (which we refer to as the "support agreement"), pursuant to which
Mr. Duggan has agreed, among other things, (1) to tender his Pharmacyclics shares into the offer and (2) to cause certain Pharmacyclics
stockholders affiliated with Mr. Duggan to tender their respective Pharmacyclics shares into the offer. Mr. Duggan and the affiliated
Pharmacyclics stockholders subject to the support agreement collectively currently own approximately 17.3% of the outstanding Pharmacyclics
shares. The support agreement terminates automatically upon the termination of the merger agreement.

What are the most significant conditions of the offer?

The offer is conditioned upon, among other things, the following:

Pharmacyclics stockholders having validly tendered and not properly withdrawn prior to the expiration of the offer at least a
majority of the Pharmacyclics shares outstanding as of the expiration of the offer (the "minimum tender condition");

Any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR
Act"), having expired or been terminated;

The registration statement on Form S-4 of which this document is a part having become effective under the U.S. Securities
Act of 1933, as amended (the "Securities Act"), and no stop order having been issued or proceeding seeking a stop order

having been commenced;

There not having occurred any change, state of facts, condition, event, circumstance, effect, occurrence or development after
the date of the merger agreement that would reasonably be expected to have, individually or in the aggregate, a material
adverse effect on Pharmacyclics (with such term as defined in the merger agreement and described under "Merger

Agreement Termination of the Merger Agreement Material Adverse Effect"), and that is continuing as of immediately prior to

the expiration of the offer;

The shares of AbbVie common stock to be issued in the offer and the merger having been approved for listing on the NYSE,
or being exempt from such requirement;

There being no law, order or injunction restraining, enjoining or otherwise prohibiting the consummation of the offer; and

The receipt of an opinion by each of AbbVie and Pharmacyclics from their respective legal counsel to the effect that the
offer and the merger, taken together, will qualify as a "reorganization" within the meaning of Section 368(a) of the Internal
Revenue Code (the "Code").

The offer is subject to a number of additional conditions set forth below in the section entitled "The Offer Conditions of the Offer." The
conditions to the offer are for the sole benefit of AbbVie and the Offeror and may be asserted by AbbVie or the Offeror regardless of the

11
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circumstances giving rise to any such condition or may be waived by AbbVie or the Offeror, by express and specific action to that effect, in
whole or in part at any time and from time to time, in each case. However, certain specified conditions (including all the conditions noted above
other than the condition related to a material adverse effect of Pharmacyclics) may only be waived by AbbVie or the Offeror with the express
written consent of Pharmacyclics. There is no financing condition to the offer.

How long will it take to complete the proposed transaction?

The transaction is expected to be completed in mid-2015, subject to the satisfaction or waiver of the conditions described in "The
Offer Conditions of the Offer" and "Merger Agreement Conditions to the Merger."

How long do I have to decide whether to tender my Pharmacyclics shares in the offer?

The offer is scheduled to expire at 5:00 p.m., New York City time, on May 1, 2015, unless extended by AbbVie. Any extension, delay,
termination, waiver or amendment of the offer will be followed as promptly as practicable by public announcement thereof to be made no later
than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date. During any such extension, all
Pharmacyclics shares previously tendered and not properly withdrawn will remain subject to the offer, subject to the rights of a tendering
stockholder to withdraw such stockholder's shares. "Expiration date" means May 1, 2015, unless and until the Offeror has extended the period
during which the offer is open, subject to the terms and conditions of the merger agreement, in which event the term "expiration date" means the
latest time and date at which the offer, as so extended by the Offeror, will expire.

Subject to the provisions of the merger agreement and the applicable rules and regulations of the SEC, and unless Pharmacyclics consents
otherwise or the merger agreement is otherwise terminated, the Offeror must (1) extend the offer in the event that any of the offer conditions
(including the minimum tender condition) have not been satisfied or waived as of any then scheduled expiration of the offer, for periods of up to
ten business days each in order to further seek to satisfy the conditions to the offer, and (2) extend the offer for the minimum period required by
any rule, regulation, interpretation or position of the SEC or its staff or NASDAQ which is applicable to the offer or to the extent necessary to
resolve any comments of the SEC or its staff applicable to the offer or the Schedule TO.

Any decision to extend the offer will be made public by an announcement regarding such extension as described under "The Offer Extension,
Termination and Amendment."

How do I tender my Pharmacyclics shares?

To tender your Pharmacyclics shares represented by physical certificates into the offer, you must deliver the certificates representing such
shares, together with a completed letter of election and transmittal and any other documents required by the letter of election and transmittal, to
Computershare, the exchange agent for the offer, not later than the expiration time of the offer. The letter of election and transmittal is enclosed
with this document.

If your Pharmacyclics shares are held in "street name" (i.e., through a broker, dealer, commercial bank, trust company or other nominee), these
shares can be tendered by your nominee by book-entry transfer through The Depository Trust Company.

We are not providing for guaranteed delivery procedures and therefore you must allow sufficient time for the necessary tender procedures to be
completed during normal business hours of The Depository Trust Company prior to the expiration date. Tenders received by the exchange agent
after the expiration date will be disregarded and of no effect. In all cases, you will receive your consideration for your tendered Pharmacyclics
shares only after timely receipt by the exchange agent of certificates for such shares (or of a confirmation of a book-entry transfer of such shares)
and a properly completed and duly

viii
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executed letter of election and transmittal and any other required documents.

For a complete discussion on the procedures for tendering your Pharmacyclics shares, see "The Offer Procedure for Tendering."

Until what time can I withdraw tendered Pharmacyclics shares?

You may withdraw your previously tendered Pharmacyclics shares at any time until the offer has expired and, if the Offeror has not accepted
your Pharmacyclics shares for payment by May 21, 2015, you may withdraw them at any time on or after that date until the Offeror accepts
shares for payment. Once the Offeror accepts your tendered Pharmacyclics shares for payment upon expiration of the offer, however, you will
no longer be able to withdraw them. For a complete discussion of the procedures for withdrawing your Pharmacyclics shares, see "The

Offer Withdrawal Rights."

How do I withdraw previously tendered Pharmacyclics shares?

To withdraw previously tendered Pharmacyclics shares, you must deliver a written notice of withdrawal with the required information to the
exchange agent at any time at which you have the right to withdraw shares. If you tendered Pharmacyclics shares by giving instructions to a
broker, dealer, commercial bank, trust company or other nominee, you must instruct such broker, dealer, commercial bank, trust company or
other nominee to arrange for the withdrawal of your Pharmacyclics shares and such broker, dealer, commercial bank, trust company or other
nominee must effectively withdraw such Pharmacyclics shares at any time at which you have the right to withdraw shares. For a discussion on
the procedures for withdrawing your Pharmacyclics shares, including the applicable deadlines for effecting withdrawals, see "The

Offer Withdrawal Rights."

When and how will I receive the offer consideration in exchange for my tendered Pharmacyclics shares?

The Offeror will exchange all validly tendered and not properly withdrawn Pharmacyclics shares promptly after the expiration date of the offer,
subject to the terms thereof and the satisfaction or waiver of the conditions to the offer, as set forth in "The Offer Conditions of the Offer." The
Offeror will deliver the consideration for your validly tendered and not properly withdrawn shares through the exchange agent, which will act as
your agent for the purpose of receiving the offer consideration from the Offeror and transmitting such consideration to you. In all cases, you will
receive your consideration for your tendered Pharmacyclics shares only after timely receipt by the exchange agent of certificates for such
Pharmacyclics shares (or a confirmation of a book-entry transfer of such shares as described in "The Offer Procedure for Tendering") and a
properly completed and duly executed letter of election and transmittal and any other required documents for such shares.

Why does the cover page to this document state that this offer is preliminary and subject to change, and that the registration
statement filed with the SEC is not yet effective? Does this mean that the offer has not commenced?

No. Completion of this document and effectiveness of the registration statement are not necessary to commence this offer. The offer was
commenced on the date of the initial filing of the registration statement on Form S-4 of which this document is a part. AbbVie cannot, however,
accept for exchange any Pharmacyclics shares tendered in the offer or exchange any shares until the registration statement is declared effective
by the SEC and the other conditions to the offer have been satisfied or waived.

What happens if I do not tender my Pharmacyclics shares?

If, after consummation of the offer, AbbVie owns a majority of the outstanding Pharmacyclics shares, it intends to immediately complete the
merger. Upon consummation of the merger, each Pharmacyclics share that has not been tendered and accepted for exchange in the offer, unless
appraisal rights under Delaware law are properly exercised, will be converted in the merger into the right to receive, at the election of the holder,
the all-cash consideration, the
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all-stock consideration or the mixed consideration, but the all-cash consideration and all-stock consideration will be subject to proration to
ensure that approximately 41.7% of the aggregate consideration in the first merger will be paid in shares of AbbVie common stock and
approximately 58.3% of the aggregate consideration in the first merger will be paid in cash. A letter of election and transmittal will be sent to
you following the merger to make these elections. If you do not make an election, you will be treated as if you had made an election to receive
the mixed consideration.

Does AbbVie have the financial resources to complete the offer and the merger?

The offer consideration will consist of AbbVie common stock and cash. The offer and the merger are not conditioned upon any financing
arrangements or contingencies.

AbbVie has entered into a 364-Day Bridge Term Loan Credit Agreement (the "bridge loan agreement") with the various financial institutions
named therein, as lenders, and Morgan Stanley Senior Funding, Inc., as administrative agent for the lenders. The bridge loan agreement provides
for an $18.0 billion term facility under which, subject to the satisfaction of certain conditions, AbbVie may request up to two borrowings: (i) one
in an amount up to $18.0 billion on the first date on which the offer is consummated and the conditions to funding of the bridge loan agreement
have been satisfied (the "bridge closing date") and (ii) one on any date within 60 days after the bridge closing date in an amount up to the lesser
of $6.0 billion and the amount of the $18.0 billion commitment remaining after the initial borrowing. No other plans or arrangements have been
made to finance or repay such financing after the consummation of the offer and the merger. No alternative financing arrangements or
alternative financing plans have been made in the event such financings fail to materialize. See "The Offer Source and Amount of Funds."

If the offer is completed, will Pharmacyclics continue as a public company?

No. AbbVie is required, on the terms and subject to the satisfaction or waiver of the conditions set forth in the merger agreement, to consummate
the merger as soon as practicable following the purchase of Pharmacyclics shares in the offer. If the merger takes place, Pharmacyclics will no
longer be publicly traded. Even if for some reason the merger does not take place, if AbbVie purchases all Pharmacyclics shares validly tendered
and not properly withdrawn, there may be so few remaining stockholders and publicly held shares that Pharmacyclics shares will no longer be
eligible to be traded through the NASDAQ or other securities exchanges, there may not be an active public trading market for Pharmacyclics
shares, and Pharmacyclics may no longer be required to make filings with the SEC or otherwise comply with the SEC rules relating to publicly
held companies.

Will the offer be followed by a merger if all Pharmacyclics shares are not tendered in the offer?

Yes, unless the conditions to the merger are not satisfied or waived. If the Offeror accepts for payment and pays for all Pharmacyclics shares
validly tendered and not properly withdrawn pursuant to the offer, and the other conditions to the merger are satisfied or waived, the merger will
take place promptly after (and on the same date as) the consummation of the offer. If the merger takes place, AbbVie will own 100% of the
equity of Pharmacyclics, and all of the remaining Pharmacyclics stockholders, other than AbbVie and the Offeror, will have the right to receive
the mixed consideration, the all-cash consideration or the all-stock consideration (the "merger consideration") with the form of such
consideration to be subject to further election and proration as described in this document.

Because the merger will be governed by Section 251(h) of the DGCL, no stockholder vote will be required to consummate the merger in the
event that the offer is consummated. AbbVie is required, on the terms and subject to the satisfaction or waiver of the conditions set
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forth in the merger agreement, to consummate the merger as promptly as practicable following the consummation of the offer. As such, AbbVie
does not expect there to be a significant period of time between the consummation of the offer and the consummation of the merger.

What are the U.S. federal income tax consequences of receiving shares of AbbVie common stock and/or cash in exchange for my
Pharmacyclics shares in the merger?

The offer and the merger, taken together, are intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Code. If the
offer and the merger, taken together, qualify as a "reorganization" within the meaning of Section 368(a) of the Code, the U.S. federal income tax
consequences to Pharmacyclics stockholders who are U.S. persons and receive shares of AbbVie common stock and/or cash in exchange for
their shares pursuant to the offer and/or the merger generally will be as follows:

if a Pharmacyclics stockholder receives solely shares of AbbVie common stock in exchange for such stockholder's shares,
such stockholder generally will not recognize any gain or loss, except with respect to cash received in lieu of fractional

shares of AbbVie common stock;

if a Pharmacyclics stockholder receives solely cash in exchange for such stockholder's shares, such stockholder generally
will recognize gain or loss equal to the difference between the amount of cash received and the stockholder's tax basis in its

Pharmacyclics shares; and

if a Pharmacyclics stockholder receives a combination of AbbVie common stock and cash in exchange for such
stockholder's shares and such stockholder's tax basis in its Pharmacyclics shares is less than the sum of the cash and the fair
market value of the AbbVie common stock received, such stockholder generally will recognize gain equal to the lesser of
(1) the sum of the cash and the fair market value of the AbbVie common stock received, minus the stockholder's tax basis in
its Pharmacyclics shares surrendered, and (2) the amount of cash received. If a stockholder's tax basis in its Pharmacyclics
shares surrendered is greater than the sum of the cash and the fair market value of the AbbVie common stock received, such
stockholder's loss generally will not be currently allowed or recognized for U.S. federal income tax purposes.

Each Pharmacyclics stockholder should read the discussion under "The Offer Material U.S. Federal Income Tax Consequences" and should
consult its own tax advisor for a full understanding of the tax consequences of the offer and the merger to such stockholder.

Will I have the right to have my Pharmacyclics shares appraised?

Appraisal rights are not available in connection with the offer, and Pharmacyclics stockholders who tender their shares in the offer will not have
appraisal rights in connection with the merger. However, if the Offeror accepts shares in the offer and the merger is completed, holders of
Pharmacyclics shares will be entitled to exercise appraisal rights in connection with the merger if they did not tender Pharmacyclics shares in the
offer, subject to and in accordance with applicable Delaware law. Pharmacyclics stockholders who comply with the applicable statutory
procedures under the DGCL will be entitled to receive a judicial determination of the fair value of their Pharmacyclics shares (exclusive of any
element of value arising from the accomplishment or expectation of the merger) and to receive payment of such fair value in cash. Any such
judicial determination of the fair value of Pharmacyclics shares could be based upon considerations other than, or in addition to, the price paid in
the offer and the market value of Pharmacyclics shares. The value so determined could be higher or lower than the price per Pharmacyclics share
paid by AbbVie or the Offeror pursuant to the offer and the merger. You should be aware that opinions of investment banking firms as to the
fairness from a financial point of view of the consideration payable in a sale transaction, such as the offer
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and the merger, are not opinions as to fair value under applicable Delaware law.

Under Section 262 of the DGCL, where a merger is approved under Section 251(h), either a constituent corporation before the effective date of
the merger, or the surviving corporation within ten days thereafter, shall notify each of the holders of any class or series of stock of such
constituent corporation who are entitled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are available
for any or all shares of such class or series of stock of such constituent corporation, and shall include in such notice a copy of Section 262 of the

DGCL. The Schedule 14D-9 will constitute the formal notice of appraisal rights under Section 262 of the DGCL.

The foregoing summary of the rights of dissenting stockholders under the DGCL does not purport to be a complete statement of the procedures
to be followed by Pharmacyclics stockholders desiring to exercise any available appraisal rights under Section 262 of the DGCL, and is qualified
in its entirety by the full text of Section 262 of the DGCL. See "The Offer Dissenters' Rights."

Who should I call if I have questions about the offer?

If you have questions about the offer, or to obtain indicative information regarding the number of shares of AbbVie common stock to be
included in the mixed consideration and the stock consideration on any date while the offer is outstanding, calculated as if such date were the
expiration date of the offer (or, beginning on April 30, 2015, final information), you may call Georgeson Inc., the information agent, toll free at
(888) 680-1528 or contact them via e-mail at PCYC@georgeson.com.

Where can I find more information about AbbVie and Pharmacyclics?

You can find more information about AbbVie and Pharmacyclics from various sources described in the section of this document entitled "Where
To Obtain More Information."

Xii
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SUMMARY

This section summarizes material information presented in greater detail elsewhere in this document. However, this summary does not
contain all of the information that may be important to Pharmacyclics stockholders. You are urged to carefully read the remainder of this
document and the related letter of election and transmittal and the other documents to which we have referred because the information in this
section is not complete. See "Where To Obtain More Information."”

The Offer (Page 21)

AbbVie, through its direct wholly owned subsidiary Oxford Amherst Corporation (the "Offeror"), is offering to exchange for each outstanding
share of common stock of Pharmacyclics validly tendered and not properly withdrawn in the offer:

$152.25 in cash; and

a number of shares of AbbVie common stock equal to $109.00 divided by the volume weighted average sale price per share
of AbbVie common stock as reported on the NYSE for the ten consecutive trading days ending on and including the second
trading day prior to the final expiration date of the offer, as calculated by Bloomberg Financial LP under the function
"ABBV UN Equity AQR."

We refer to the above as the "mixed consideration." In lieu of receiving the mixed consideration, holders of Pharmacyclics shares may elect to
receive, for each Pharmacyclics share that they hold, either (1) $261.25 in cash (we refer to this election as the "all-cash election" and this

amount as the "all-cash consideration") or (2) a number of shares of AbbVie common stock equal to $261.25 divided by the volume weighted
average sale price per share of AbbVie common stock as reported on the NYSE for the ten consecutive trading days ending on and including the
second trading day prior to the final expiration date of the offer, as calculated by Bloomberg Financial LP under the function "ABBV UN Equity
AQR" (we refer to this election as the "all-stock election" and this amount as the "all-stock consideration"). Holders of Pharmacyclics shares
may contact Georgeson Inc., the information agent, toll free at (888) 680-1528 to obtain indicative information regarding the number of shares
of AbbVie common stock to be included in the mixed consideration and the stock consideration on any date while the offer is outstanding,
calculated as if such date were the expiration date of the offer (or, beginning on April 30, 2015, final information).

Pharmacyclics stockholders who tender their Pharmacyclics shares into the offer and do not make a valid election will receive the mixed
consideration for their Pharmacyclics shares. Pharmacyclics stockholders who make the all-cash election or the all-stock election will be subject
to proration to ensure that approximately 41.7% of the aggregate consideration in the offer will be paid in shares of AbbVie common stock and
approximately 58.3% of the aggregate consideration in the offer (as reduced by the Pharmacyclics shares held by stockholders who have
properly exercised and perfected dissenters' rights under the DGCL) will be paid in cash. See "The Offer Elections and Proration" for a
description of the proration procedure.

Pharmacyclics stockholders will not receive any fractional shares of AbbVie common stock in the offer. No fractional shares of AbbVie
common stock will be issuable in the offer or the merger and each Pharmacyclics stockholder who otherwise would be entitled to receive a
fraction of a share of AbbVie common stock pursuant to the offer or the merger will be paid an amount in cash (without interest) equal to such
fractional part of a share of AbbVie common stock multiplied by the volume weighted average sale price per share of AbbVie common stock as
reported on the NYSE for the ten consecutive trading days ending on and including the second trading day prior to the final expiration date of
the offer, as calculated by Bloomberg Financial LP under the function "ABBV UN Equity AQR." See "The Offer Fractional Shares."

18



