UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

March 14, 2018

Marc S. Gerber
Skadden, Arps, Slate, Meagher & Flom LLP
marc.gerber@skadden.com

Re:  AbbVie Inc.
Incoming letter dated December 19, 2017

Dear Mr. Gerber:

This letter is in response to your correspondence dated December 19, 2017 and
January 19, 2018 concerning the shareholder proposal (the “Proposal”) submitted to
AbbVie Inc. (the “Company”) by the United Church Funds et al. (the “Proponents”) for
inclusion in the Company’s proxy materials for its upcoming annual meeting of security
holders. We also have received correspondence from the Proponents dated
January 10, 2018. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure
cc: Kathryn McCloskey

United Church Funds
katie.mccloskey@ucfunds.org



March 14, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  AbbVie Inc.
Incoming letter dated December 19, 2017

The Proposal urges the compensation committee to report annually on the extent
to which risks related to public concern over drug pricing strategies are integrated into the
Company’s incentive compensation policies, plans and programs for senior executives.

We are unable to conclude that the Company has met its burden of demonstrating
that it may exclude the Proposal under rule 14a-8(i)(7) as a matter relating to the
Company’s ordinary business operations. Accordingly, we do not believe that the
Company may omit the Proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

M. Hughes Bates
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

RE:  AbbVie Inc. — 2018 Annual Meeting
Supplement to Letter dated December 19, 2017
Relating to Shareholder Proposal of
the United Church Funds and co-filers

Ladies and Gentlemen:

We refer to our letter dated December 19, 2017 (the “No-Action Request”™),
submitted on behalf of our client, AbbVie Inc. (“AbbVie”), pursuant to which we
requested that the Staff of the Division of Corporation Finance (the “Staff”) of the
U.S. Securities and Exchange Commission (the “Commission”) concur with
AbbVie’s view that the shareholder proposal and supporting statement (the
“Proposal”) submitted by the United Church Funds and co-filers may be excluded
from the proxy materials to be distributed by AbbVie in connection with its 2018
annual meeting of stockholders (the “2018 proxy materials”). The United Church
Funds and the co-filers are sometimes referred to collectively as the “Proponents.”

This letter is in response to the letter to the Staff, dated January 10, 2018,
submitted on behalf of the Proponents (the “Proponents’ Letter”), and supplements
the No-Action Request. In accordance with Rule 14a-8(j), a copy of this letter also is
being sent to the Proponents.
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The Proponents’ Letter attempts to overcome the ordinary business exclusion
by mischaracterizing the Proposal’s thrust and focus. Specifically, the Proponents’
Letter contends that because the Proposal’s resolved clause and portions of its
supporting statement address senior executive compensation, the Proposal is not
excludable as relating to ordinary business operations. The Staff’s analysis under
Rule 14a-8(1)(7), however, is more involved than the Proponents’ Letter suggests. In
particular, when assessing proposals under Rule 14a-8(i)(7), the Staff considers the
terms of the resolution and its supporting statement as a whole. See Staff Legal
Bulletin No. 14C, part D.2 (June 28, 2005) (“In determining whether the focus of
these proposals is a significant social policy issue, we consider both the proposal and
the supporting statement as a whole.”). In this instance, as described in the No-
Action Request, consideration of the Proposal’s resolution and supporting statement
as a whole demonstrates that the Proposal’s thrust and focus is not on executive
compensation but rather on (a) product pricing and capital allocation decisions and
(b) responses to risks from regulatory, legislative and public pressures relating to
pricing policies, both of which are ordinary business matters.

Despite the Proposal’s clear relation to ordinary business matters, the
Proponents’ Letter attempts to support its contention that the focus is on senior
executive compensation by citing the Staff’s decision in Gilead Sciences, Inc. (Feb.
21, 2014). That decision, however, lacks precedential value. In Gilead, the proposal
asked the board of directors “to adopt a policy that incentive compensation for the
[CEQ] ... include non-financial measures based on patient access to the Company’s
medicines.” Even with the specific reference to patient access in the proposal’s
request, the language in the Staff’s decision (i.e., “We are unable to conclude that
Gilead has met its burden of establishing that Gilead may exclude the proposal under
Rule 14a-8(1)(7)”) suggests that the Staff viewed the proposal as potentially
excludable as relating to ordinary business operations but was unable to conclude
that the company’s specific articulation of the arguments supported that
determination.

The Proponents’ Letter also cites to BB&T Corp. (Jan. 17, 2017), which
involved a proposal requesting that the company’s compensation committee take into
consideration the pay grades and/or salary ranges of all classifications of company
employees when setting target amounts for CEO compensation. The proposal in
BB&T was focused on influencing target CEO pay by requiring that such pay be
informed by the compensation levels of all company employees (rather than seek to
increase or otherwise influence non-executives’ pay). Thus, in declining to grant
relief under Rule 14a-8(1)(7), the Staff noted “that the proposal focuse[d] on senior
executive compensation.” In contrast, as described in the No-Action Request, rather
than focusing on influencing AbbVie’s executive compensation levels, the Proposal
seeks to influence AbbVie’s prescription drug pricing decisions and its response to
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risks from regulatory, legislative and public pressures relating to its pricing policies,
which are ordinary business matters. In this respect, the circumstances in Apple Inc.
(Dec. 30, 2014), which we cited in the No-Action Request and which the
Proponents’ Letter notably does not address, are more analogous to the current facts.
In particular, the proposal in Apple sought to incorporate a legal compliance metric
in executive compensation determinations so as “to reward senior executives for
ensuring that Apple maintains effective compliance policies and procedures.” Given
that the proposal in Apple sought to influence the company’s approach to an ordinary
business matter, the Staff granted relief to exclude the proposal under Rule
14a-8(i)(7). The same result is warranted here, given the Proposal’s attempt to
influence AbbVie’s approach to specific ordinary business matters.

Lacking a convincing argument that the Proposal focuses on executive
compensation, the Proponents’ Letter attempts to characterize the Proposal as fitting
into the “fundamental business strategy” line of letters that have withstood the
ordinary business exclusion. As explained in the No-Action Request, in all of the
letters to which the Proponents’ Letter cites, the proposals focused solely on the
company’s fundamental business strategy with respect to its pricing policies for
pharmaceutical products with the goal of providing affordable access to prescription
drugs. The Proponents’ Letter argues that, like the proposals in those letters, the
Proposal is not excludable because it “is in fact concerned with patient access.” It is
difficult to square that argument, however, with the statement in the Proponents’
Letter that the “unambiguous language and clear focus of the Proposal [is] on senior
executive incentive compensation arrangements.” At the very least, by making this
statement, the Proponents’ Letter concedes that the Proposal is not solely focused on
any one particular matter, let alone AbbVie’s fundamental business strategy with
respect to its pricing policies for pharmaceutical products with the goal of providing
affordable access to prescription drugs.

As demonstrated in the No-Action Request and as discussed above, the
Proposal’s thrust and focus is on AbbVie’s prescription drug pricing decisions and
its response to risks from regulatory, legislative and public pressures relating to its
pricing policies in order to allocate capital effectively and create long-term value for
investors. The thrust and focus of the Proposal is not on executive compensation, as
the Proponents’ Letter suggests, nor is it on a significant policy issue recognized by
the Staff as transcending ordinary business matters, as the Proponents’ Letter also
suggests. Accordingly, AbbVie believes that the Proposal is excludable under Rule
14a-8(1)(7) as relating to AbbVie’s ordinary business operations.

For the reasons stated above and in the No-Action Request, we respectfully
request that the Staff concur that it will take no action if AbbVie excludes the
Proposal from its 2018 proxy materials. Should the Staff disagree with the
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conclusions set forth in this letter, or should any additional information be desired in
support of AbbVie’s position, we would appreciate the opportunity to confer with the
Staff concerning these matters prior to the issuance of the Staff’s response. Please
do not hesitate to contact the undersigned at (202) 371-7233.

Very truly yours,

Marc S. Gerber

cc:  Laural]. Schumacher
Executive Vice President, General Counsel and Corporate Secretary
AbbVie Inc.

Kathryn McCloskey
Director, Social Responsibility
United Church Funds

Donna Meyer, PhD
Director of Shareholder Advocacy
Mercy Investment Services, Inc.

Jennifer Hall
Provincial Treasurer
Sisters of Providence, Mother Joseph Province

Meredith Miller
Chief Corporate Governance Officer
UAW Retiree Medical Benefits Trust

Pat Miguel Tomaino
Associate Director of Socially Responsible Investing
Zevin Asset Management, LLC
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S,

January 10, 2018

Via e-mail at shareholderproposals@sec.gov

Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporation Finance

100 F Street, NE

Washington, DC 20549

Re: Request by AbbVie Inc. to omit proposal submitted by United Church Funds
and co-filers

Ladies and Gentlemen,

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, United
Church Funds and several co-filers (together, the “Proponents”) submitted a
shareholder proposal (the "Proposal") to AbbVie Inc. (“AbbVie” or the “Company”).
The Proposal asks AbbVie’s board to report to shareholders on the extent to which
senior executive incentive compensation arrangements incorporate risks related to
public concerns over drug pricing strategies.

In a letter to the Division dated December 19, 2017 (the "No-Action
Request"), AbbVie stated that it intends to omit the Proposal from its proxy
materials to be distributed to shareholders in connection with the Company's 2018
annual meeting of shareholders. AbbVie argues that it is entitled to exclude the
Proposal in reliance on Rule 14a-8(1)(7), on the ground that the Proposal deals with
AbbVie’s ordinary business operations. As discussed more fully below, AbbVie has



not met its burden of proving it is entitled to exclude the Proposal in reliance on
that exclusion and the Proponents respectfully urge that AbbVie’s request for relief
should be denied.

The Proposal

The Proposal states:

RESOLVED, that shareholders of AbbVie Inc. (“AbbVie”) urge the
Compensation Committee (the “Committee”) to report annually to
shareholders on the extent to which risks related to public concern over drug
pricing strategies are integrated into AbbVie’s incentive compensation
policies, plans and programs (together, “arrangements”) for senior executives.
The report should include, but need not be limited to, discussion of whether
incentive compensation arrangements reward, or not penalize, senior
executives for (i) adopting pricing strategies, or making and honoring
commitments about pricing, that incorporate public concern regarding the
level or rate of increase in prescription drug prices; and (i1) considering risks
related to drug pricing when allocating capital.

Ordinary Business

Rule 14a-8(1)(7) permits a company to omit a proposal that “deals with a
matter relating to the company’s ordinary business operations. AbbVie claims it is
entitled to rely on Rule 14-8(1)(7) to omit the Proposal because (i) the Proposal’s
“thrust and focus” is drug pricing rather than senior executive compensation and (i1)
drug pricing is not a significant social policy issue transcending ordinary business.
Neither contention has merit.

First, AbbVie tries to recharacterize the “thrust and focus” of the Proposal as
“AbbVie’s prescription drug pricing decisions and its response to risks from
regulatory, legislative and public pressures relating to its pricing policies.” (No-
Action Request, at 5) That claim is at odds with the plain language of the Proposal.

The Proposal’s resolved clause makes clear that the requested disclosure is
not intended to address drug pricing generally, the prices of particular medicines, or
any other similar issue. Rather, the resolved clause deals solely with senior
executive compensation arrangements and their relationship to pricing. That stands
in contrast to proposals submitted to drug companies in past years, which asked the
companies to disclose how they are responding to rising pressure to contain



prescription drug prices and made no mention of executive pay. (E.g., Vertex
Pharmaceuticals Inc. (Feb. 25, 2015); Gilead Sciences Inc. (Feb. 23, 2015))

The Proposal’s supporting statement addresses several aspects of senior
executive compensation: compensation philosophy, the role of incentives, the
metrics currently used in AbbVie’s incentive compensation arrangements and the
risks created when high executive pay accompanies sizeable drug price increases.
The Proponents believe that senior executive incentives are a key way to
communicate expectations, balance objectives and address the mismatch that may
exist between executive tenures and shareholder investment horizons.

To make the case for why pricing-related risks should be considered when
setting senior executive compensation arrangements, the supporting statement also
discusses those risks. In no way, however, does that material cancel out or negate
the unambiguous language and clear focus of the Proposal on senior executive
Incentive compensation arrangements.

The Proposal is similar to a 2014 proposal at Gilead Sciences, Inc. (Feb. 21,
2014) asking that metrics related to patient access be incorporated into CEO
Incentive compensation arrangements. In its request for relief, Gilead argued that
although the proposal was “camouflage[d]” as addressing senior executive
compensation, its “main focus” was to “reduce the prices the Company charges for
its products.” The Staff disagreed and did not grant relief. AbbVie’s effort to shift
the subject from senior executive compensation to drug pricing mirrors Gilead’s
unsuccessful argument.!

Outside the drug company context, the Staff has also declined to allow
exclusion on ordinary business grounds of proposals addressing the link between
senior executive pay and some other factor. For example, in BB&T Corporation
(Jan. 17, 2017), the proposal asked the company to consider the pay of all company
employees when setting senior executive compensation and report to shareholders
in the proxy statement about how it did so. BB&T argued unsuccessfully that the

1 That the Gilead proposal requested a policy change while the Proposal seeks disclosure does
not affect the analysis. In its 1983 release accompanying changes to Rule 14a-8, the Commission
repudiated the approach it had used to analyze disclosure proposals, deeming them not
excludable on ordinary business grounds regardless of the disclosure subject. The Commission
announced that disclosure proposals would be analyzed in the same way as proposals seeking a
change in policy or behavior, by reference to the underlying subject matter rather than the form.
(See Exchange Act Release No. 20091 (Aug. 16, 1983); Staff Legal Bulletin 14H (Oct. 22, 2015))



proposal’s focus was general employee compensation and that the proposal could
therefore be omitted on ordinary business grounds.

Even assuming the Proposal’s subject were the pricing of pharmaceuticals,
which the Proponents do not concede, drug prices are a matter of such consistent
and sustained societal debate, with a sufficiently strong connection to AbbVie, to
qualify as a significant social policy issue transcending ordinary business.

AbbVie acknowledges that two different proposal formulations addressing
high prescription drug prices have survived challenge on ordinary business grounds.
In Eli Lilly and Company (Feb. 25, 1993), Bristol-Myers Squibb Company (Feb. 21,
2000) and Warner Lambert Company (Feb. 21, 2000) (together, the “price restraint”
proposals), the proposals requested that the companies adopt a policy of
pharmaceutical price restraint. And the proposals in Gilead Sciences, Inc. (Feb. 23,
2015); Celgene Corporation (Mar. 19, 2015); Vertex Pharmaceuticals Inc. (Feb. 25,
2015) (together, the “pricing risk disclosure” proposals), asked Gilead, Vertex and
Celgene to report on the risks created by rising pressure to contain U.S. specialty
drug prices.

AbbVie tries to distinguish the Proposal from those proposals on the ground
that the latter “focused on restraining or containing prices with the goal of
providing affordable access to prescription drugs.” (See No-Action Request, at 6) The
proposals are not as different as AbbVie claims, though. The “price restraint”
proposals mention some of the same factors cited in the Proposal, such as the risk of
legislative or regulatory backlash. And the Proposal is in fact concerned with
patient access, as shown by the Proposal’s supporting statement: “Public outrage
over high prices and their impact on patient access may force price rollbacks and
harm corporate reputation.”

AbbVie also argues that the price restraint and pricing risk disclosure
proposals do not apply here because the Proposal “delves much more deeply into the
day-to-day affairs of AbbVie.” (No-Action Request, at 6-7) But the price restraint
proposals sought to affect the prices actually charged for drugs, while the pricing
risk disclosure proposals asked companies to report on how they were responding to
several sources of risk related to drug pricing. The Proposal, by contrast, addresses
senior executive compensation disclosure to be made only once a year—hardly a
day-to-day matter--and is not very specific or detailed.

In addition to the general societal debate regarding high drug prices detailed
in the responses to the Gilead and Vertex requests cited above, AbbVie has been the



target of criticism over pricing. Just last week, an article in The New York Times
entitled “Humira’s Best-Selling Drug Formula: Start at a High Price. Go Higher,”
focused on the price of AbbVie’s Humira, which has increased from $19,000 a year
in 2012 to over $38,000 per year now.
(www.nytimes.com/2018/01/06/business/humira-drug-prices.html?_r=0)

An October 2017 patent litigation settlement with Amgen, which protects
Humira from competition until 2023, was characterized by some as harmful to
patients. (www.chicagobusiness.com/article/20171004/BLOGS10/171009957/who-
pays-in-the-humira-patent-settlement-patients-of-course;
mondaymorning.com/2017/10/02/patients-lose-lawyers-win-as-abbvie-does-deal-
with-amgen-to-delay-humira-biosim/) Reports in September that AbbVie executives
were considering abandoning a commitment to limit 2018 price increases to 10%
sparked a backlash. (www.fiercepharma.com/pharma/abbvie-sticks-pricing-pledge-
denies-reports)

The Proponents disagree that high drug prices are the subject of the
Proposal. If the Staff believes that to be the case, however, the Proposal still should
not be excluded on ordinary business grounds. The sustained intensity of the public
debate over high prescription drug prices, combined with AbbVie’s strong
connection to the issue, make high drug prices a significant social policy issue for
AbbVie, transcending ordinary business.

Finally, the Proposal would not micro-manage AbbVie. The ways in which
senior executive compensation arrangements incorporate a particular social concern
1s not a “matter of a complex nature upon which shareholders, as a group, would not
be in a position to make an informed judgment.” (Exchange Act Release No. 40018
May 21, 1998)) Shareholders routinely consider proxy statement disclosure
explaining the link between strategic objectives or aspects of the business climate
and executive compensation decisions when casting votes on compensation plans
and the advisory vote on executive pay. That disclosure may describe factors related
to external pressures or risks related to social issues. For instance, in its statement
In opposition to a shareholder proposal on reserve-related compensation metrics,
ConocoPhillips explained how climate change scenario planning and progress on
low-carbon objectives were reflected in senior executive compensation
arrangements. (See Proxy Statement filed on April 3, 2017, at 86)

In summary, the Proposal’s “thrust and focus,” as shown by the unambiguous
request in the resolved clause as well as the arguments in the supporting
statement, 1s senior executive compensation, a topic that has consistently been



deemed a significant social policy issue. Even if the Proposal’s subject were
considered to be high drug prices rather than executive pay, the Proposal’s broad
focus on public pressures around high drug prices takes the Proposal out of the
realm of ordinary business. Finally, the Proposal asks for an analysis of the
relationship between a social issue and senior executive pay arrangements, which is
familiar territory for shareholders and thus not outside their knowledge or
expertise.

For the reasons set forth above, AbbVie has not satisfied its burden of
showing that it is entitled to omit the Proposal in reliance on Rule 14a-8()(7). The
Proponents thus respectfully request that AbbVie’s request for relief be denied.

The Proponents appreciate the opportunity to be of assistance in this matter.
If you have any questions or need additional information, please contact me at
(212)-729-2608 or our attorney Beth Young at (718) 369-6169.

Sincerely,

Kathryn McCloskey
Director, Social Responsibility

United Church Funds
Katie.McCloskey@ucfunds.org

cc: Mare S. Gerber
marc.gerber@skadden.com
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December 19, 2017

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

RE: AbbVie Inc. — 2018 Annual Meeting
Omission of Shareholder Proposal of
the United Church Funds and co-filers®

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), we are writing on behalf of our client,
AbbVie Inc. (“AbbVie”), a Delaware corporation, to request that the Staff of the
Division of Corporation Finance (the “Staff”) of the U.S. Securities and Exchange
Commission (the “Commission”) concur with AbbVie’s view that, for the reasons
stated below, it may exclude the shareholder proposal and supporting statement (the
“Proposal”) submitted by the United Church Funds and co-filers from the proxy
materials to be distributed by AbbVie in connection with its 2018 annual meeting of

The following shareholders have co-filed the Proposal: Claire L Bateman 1991 Trust, Mercy
Health, Mercy Investment Services, Inc., the Religious of the Sacred Heart of Mary, the Sisters of
Providence, Mother Joseph Province, the Sisters of St. Francis of Philadelphia, the Sisters of St.
Joseph of Orange, Trinity Health and the UAW Retiree Medical Benefits Trust.
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stockholders (the “2018 proxy materials™). The United Church Funds and the co-
filers are sometimes referred to collectively as the “Proponents.”

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are
simultaneously sending a copy of this letter and its attachments to the Proponents as
notice of AbbVie’s intent to omit the Proposal from the 2018 proxy materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents
are required to send companies a copy of any correspondence that the shareholder
proponents elect to submit to the Commission or the Staff. Accordingly, we are
taking this opportunity to remind the Proponents that if they submit correspondence
to the Commission or the Staff with respect to the Proposal, a copy of that
correspondence should concurrently be furnished to AbbVie.

l. The Proposal
The text of the resolution contained in the Proposal is copied below:

RESOLVED, that shareholders of AbbVie Inc. (“AbbVie”) urge the
Compensation Committee (the “Committee”) to report annually to
shareholders on the extent to which risks related to public concern over drug
pricing strategies are integrated into AbbVie’s incentive compensation
policies, plans and programs (together, “arrangements”) for senior
executives. The report should include, but need not be limited to, discussion
of whether incentive compensation arrangements reward, or not penalize,
senior executives for (i) adopting pricing strategies, or making and honoring
commitments about pricing, that incorporate public concern regarding the
level or rate of increase in prescription drug prices; and (ii) considering risks
related to drug pricing when allocating capital.

I1. Basis for Exclusion

We hereby respectfully request that the Staff concur in AbbVie’s view that it
may exclude the Proposal from the 2018 proxy materials pursuant to Rule
14a-8(i)(7) because the Proposal deals with matters relating to AbbVie’s ordinary
business operations.

I11.  Background

On November 14, 2017, AbbVie received the Proposal, accompanied by a
cover letter from the United Church Funds dated November 8, 2017. Copies of the
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Proposal, cover letter and related correspondence are attached hereto as Exhibit A.
In addition, the co-filers” submissions are attached hereto as Exhibit B.

IV.  The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because the
Proposal Deals with Matters Relating to AbbVie’s Ordinary Business
Operations.

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a
company’s proxy materials if the proposal “deals with matters relating to the
company’s ordinary business operations.” In Exchange Act Release No. 34-40018
(May 21, 1998) (the “1998 Release”), the Commission stated that the policy
underlying the ordinary business exclusion rests on two central considerations. The
first recognizes that certain tasks are so fundamental to management’s ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject
to direct shareholder oversight. The second consideration relates to the degree to
which the proposal seeks to “micro-manage” the company by probing too deeply
into matters of a complex nature upon which shareholders, as a group, would not be
in a position to make an informed judgment.

In accordance with these policy considerations, the Staff has consistently
permitted exclusion of shareholder proposals under Rule 14a-8(i)(7) when those
proposals relate to a company’s product pricing decisions. See, e.g., AbbVie Inc.
(Feb. 24, 2017) (permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting
a report on “the rationale and criteria used” to determine “the rates of price increases
year-to-year of the company’s top ten selling branded prescription drugs between
2010 and 2016,” noting that the company’s “rationale and criteria for price
increases” of such prescription drugs related to ordinary business operations); Host
Hotels & Resorts, Inc. (Feb. 6, 2014) (permitting exclusion under Rule 14a-8(i)(7) of
a proposal requesting that the board consider providing senior citizens and
stockholders discounts on hotel rates, noting that discount pricing policy
determinations is an ordinary business matter); Equity LifeStyle Properties, Inc. (Feb.
6, 2013) (permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting a
report on, among other things, “the reputational risks associated with the setting of
unfair, inequitable and excessive rent increases that cause undue hardship to older
homeowners on fixed incomes” and “potential negative feedback stated directly to
potential customers from current residents,” noting that the “setting of prices for
products and services is fundamental to management’s ability to run a company on a
day-to-day basis”); Ford Motor Co. (Jan. 31, 2011) (permitting exclusion under Rule
14a-8(i)(7) of a proposal seeking to allow shareholders who purchased a new vehicle
and “had no spare tire and hardware for mounting [the spare tire] . . . be able to
purchase same from Ford Motor at the manufacturing cost of same,” noting that “the
setting of prices for products and services is fundamental to management’s ability to
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run a company on a day-to-day basis”); MGM Mirage (Mar. 6, 2009) (permitting
exclusion under Rule 14a-8(i)(7) of a proposal urging the board to implement a
discount dining program for local residents); Western Union Co. (Mar. 7, 2007)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board
review, among other things, the effect of the company’s remittance practices on the
communities served and compare the company’s fees, exchange rates, and pricing
structures with other companies in its industry, noting that the proposal related to the
company’s “ordinary business operations (i.e., the prices charged by the company)”).

Similarly, the Staff has permitted exclusion of shareholder proposals under
Rule 14a-8(i)(7) when those proposals request a report on how companies intend to
respond to regulatory, legislative and public pressures relating to pricing policies or
price increases. See UnitedHealth Group Inc. (Mar. 16, 2011) (permitting exclusion
under Rule 14a-8(i)(7) of a proposal requesting a board report on how the company
is responding to regulatory, legislative, and public pressures to ensure affordable
health care coverage and the measures the company is taking to contain price
increases of health insurance premiums as relating to ordinary business matters);
Johnson & Johnson (Jan. 12, 2004) (permitting exclusion under Rule 14a-8(i)(7) of a
proposal requesting that the board review pricing and marketing policies and prepare
a report on how the company will respond to regulatory, legislative and public
pressure to increase access to prescription drugs).

In addition, the Staff has consistently permitted exclusion under Rule
14a-8(i)(7) of shareholder proposals couched as relating to executive compensation
but whose thrust and focus is on an ordinary business matter. In Apple Inc. (Dec. 30,
2014), for example, the proposal urged the compensation committee to determine
incentive compensation for Apple’s five most-highly compensated executives in part
based on “a metric related to the effectiveness of Apple’s policies and procedures
designed to promote adherence to laws and regulations.” The proposal’s supporting
statement stressed the risks related to compliance failures, including financial and
reputational risks, and the importance of designing “incentive compensation
formulas to reward senior executives for ensuring that Apple maintains effective
compliance policies and procedures.” In granting relief to exclude the proposal
under Rule 14a-8(i)(7), the Staff concluded that “although the proposal relates to
executive compensation, the thrust and focus of the proposal [was] on the ordinary
business matter of the company’s legal compliance program.” See also, e.g., Delta
Air Lines, Inc. (Mar. 27, 2012) (permitting exclusion under Rule 14a-8(i)(7) of a
proposal requesting that the board prohibit payment of incentive compensation to
executive officers unless the company first adopts a process to fund the retirement
accounts of its pilots, noting that “although the proposal mentions executive
compensation, the thrust and focus of the proposal is on the ordinary business matter
of employee benefits”); Exelon Corp. (Feb. 21, 2007) (permitting exclusion under
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Rule 14a-8(i)(7) of a proposal seeking to prohibit bonus payments to executives to
the extent performance goals were achieved through a reduction in retiree benefits,
noting that “although the proposal mentions executive compensation, the thrust and
focus of the proposal is on the ordinary business matter of general employee
benefits”); General Electric Co. (Jan. 10, 2005) (permitting exclusion under Rule
14a-8(i)(7) of a proposal requesting that the compensation committee include social
responsibility and environmental criteria among executives’ incentive compensation
goals, where the supporting statement demonstrated that the goal of the proposal was
to address a purported link between teen smoking and the presentation of smoking in
movies produced by the company’s media subsidiary, noting that “although the
proposal mentions executive compensation, the thrust and focus of the proposal is on
the ordinary business matter of the nature, presentation and content of programming
and film production”); The Walt Disney Co. (Dec. 14, 2004) (same); Wal-Mart
Stores, Inc. (Mar. 17, 2003) (permitting exclusion under Rule 14a-8(i)(7) of a
proposal urging the board to account for increases in the percentage of the
company’s employees covered by health insurance in determining executive
compensation, noting that “while the proposal mentions executive compensation, the
thrust and focus of the proposal is on the ordinary business matter of general
employee benefits™).

In this instance, the thrust and focus of the Proposal is on AbbVie’s
prescription drug pricing decisions and its response to risks from regulatory,
legislative and public pressures relating to its pricing policies — both ordinary
business matters — in order to allocate capital effectively and create long-term value
for investors. In particular, the Proposal seeks a report on “the extent to which risks
related to public concern over drug pricing strategies are integrated in AbbVie’s
incentive compensation policies, plans and programs” and specifies that the “report
should include . . . [a] discussion of whether incentive compensation arrangements
reward, or [do] not penalize, senior executives for (i) adopting pricing strategies, or
making and honoring commitments about pricing, that incorporate public concern
regarding the level or rate of increase in prescription drug prices; and (ii) considering
risks related to drug pricing when allocating capital.” In addition, the supporting
statement begins by stating that, “[a]s long-term investors, [the Proponents] believe
that senior executive incentive compensation arrangements should reward the
creation of sustainable long-term value” and “[t]o that end, it is important that those
arrangements align with company strategy and encourage responsible risk
management.” The supporting statement also focuses on the risks potentially arising
from AbbVie’s prescription drug pricing decisions and policies by emphasizing
“potential backlash against high drug prices,” “[p]ublic outrage . . . [that] may force
price rollbacks and harm corporate reputation,” “[I]egislative and regulatory
investigations regarding pricing of prescription medicines [that] may bring about
broader changes, with some favoring allowing Medicare to bargain over drug
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prices.” Further, the supporting statement “applaud[s] AbbVie for committing not to
increase prices by more than 10%” and expresses concern “that the incentive
compensation arrangements applicable to AbbVie senior executives may undermine
that commitment.” Lastly, the supporting statement closes with the view that the
requested disclosure “would allow shareholders to better assess the extent to which
compensation arrangements encourage senior executives to responsibly manage risks
relating to drug pricing and contribute to long-term value creation.” Thus, while the
Proposal’s request relates to executive compensation, the thrust and focus of the
Proposal clearly is on prescription drug pricing decisions and the response to risks
from regulatory, legislative and public pressures relating to AbbVie’s pricing
policies in order to allocate capital effectively and create long-term value for
investors.

We are aware that, under limited circumstances, the Staff has declined to
permit the exclusion of proposals relating to the pricing policies for pharmaceutical
products. In all of those instances, however, the proposals focused solely on the
company’s fundamental business strategy with respect to its pricing policies for
pharmaceutical products rather than on product pricing and capital allocation
decisions and responses to risks from regulatory, legislative and public pressures
relating to pricing policies. In particular, the request in each of those proposals
appeared to focus on restraining or containing prices with the goal of providing
affordable access to prescription drugs. See Celgene Corp. (Mar. 19, 2015)
(declining to permit exclusion under Rule 14a-8(i)(7) of a proposal requesting a
report on the risks to the company from rising pressure to contain U.S. specialty drug
prices, noting that the proposal focused on the company’s “fundamental business
strategy with respect to its pricing policies for pharmaceutical products”); Vertex
Pharmaceuticals Inc. (Feb. 25, 2015) (same); Gilead Sciences, Inc. (Feb. 23, 2015)
(same); Bristol-Myers Squibb Co. (Feb. 21, 2000) (declining to permit exclusion
under Rule 14a-8(i)(7) of a proposal requesting that the board create and implement
a policy of price restraint on pharmaceutical products for individual customers and
institutional purchasers to keep drug prices at reasonable levels and report to
shareholders any changes in its pricing policies and procedures, noting that the
proposal related to the company’s “fundamental business strategy, i.e., its pricing for
pharmaceutical products”); Warner-Lambert Co. (Feb. 21, 2000) (same); Eli Lilly
and Co. (Feb. 25, 1993) (declining to permit exclusion under Rule 14a-8(i)(7) where
the proposal requested that the company “seek input on its pricing policy from
consumer groups, and to adopt a policy of price restraint,” noting that the proposal
related to “the [clompany’s fundamental business strategy with respect to its pricing
policy for pharmaceutical products”™).

In this instance, the Proposal delves much more deeply into the day-to-day
affairs of AbbVie than those proposals described above that focused on companies’
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fundamental business strategy with respect to pricing policies for pharmaceutical
products with the goal of providing affordable access to prescription drugs. Unlike
the requests and goal of those proposals, the thrust and focus of the Proposal is, as
discussed above, on AbbVie’s prescription drug pricing decisions and its response to
risks from regulatory, legislative and public pressures relating to its pricing policies
in order to allocate capital effectively and create long-term value for investors, and
not on a more general notion of fundamental business strategy with the goal of
providing affordable access to prescription drugs.

Finally, we note that a proposal may not be excluded under Rule 14a-8(i)(7)
if it is determined to focus on a significant policy issue. The fact that a proposal may
touch upon a significant policy issue, however, does not preclude exclusion under
Rule 14a-8(i)(7). Instead, the question is whether the proposal focuses primarily on
a matter of broad public policy versus matters related to the company’s ordinary
business operations. See the 1998 Release and SLB 14E. The Staff has consistently
permitted exclusion of shareholder proposals where the proposal focused on ordinary
business matters, even though it also related to a potential significant policy issue.
For example, in Amazon.com, Inc. (Mar. 27, 2015), the Staff permitted exclusion
under Rule 14a-8(i)(7) of a proposal requesting that the company “disclose to
shareholders reputational and financial risks it may face as a result of negative public
opinion pertaining to the treatment of animals used to produce products it sells”
where the proponent argued that Amazon’s sale of foie gras implicated a significant
policy issue (animal cruelty). In granting no-action relief, the Staff determined that
“the proposal relate[d] to the products and services offered for sale by the company.”
Similarly, in Exxon Mobil Corp. (Mar. 6, 2012), the Staff permitted exclusion of a
proposal requesting that the company prepare a report “discussing possible short and
long term risks to the company’s finances and operations posed by the
environmental, social and economic challenges associated with the oil sands.” In
concurring with the company’s view that the proposal could be excluded pursuant to
Rule 14a-8(i)(7), the Staff noted that the proposal “addresse[d] the ‘economic
challenges’ associated with the oil sands and [did] not . . . focus on a significant
policy issue.” In addition, in PetSmart, Inc. (Mar. 24, 2011), the Staff permitted
exclusion under Rule 14a-8(i)(7) of a proposal calling for suppliers to certify that
they have not violated certain laws regarding the humane treatment of animals, even
though the Staff had determined that the humane treatment of animals was a
significant policy issue. In its no-action letter, the Staff specifically noted the
company’s view that the scope of the laws covered by the proposal were “fairly
broad in nature from serious violations such as animal abuse to violations of
administrative matters such as record keeping,” and therefore the proposal’s focus
was not confined to the humane treatment of animals. See also, e.g., CIGNA Corp.
(Feb. 23, 2011) (permitting exclusion under Rule 14a-8(i)(7) when, although the
proposal addressed the potential significant policy issue of access to affordable
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health care, it also asked CIGNA to report on expense management, an ordinary
business matter); Capital One Financial Corp. (Feb. 3, 2005) (permitting exclusion
under Rule 14a-8(i)(7) when, although the proposal addressed the significant policy
issue of outsourcing, it also asked the company to disclose information about how it
manages its workforce, an ordinary business matter). In this instance, even if the
Proposal were to touch on a potential significant policy issue, the Proposal’s request
focuses on ordinary business matters (i.e., AbbVie’s product pricing and capital
allocation decisions and its response to risks from regulatory, legislative and public
pressures relating to its pricing policies).

Accordingly, consistent with the precedent described above, AbbVie believes
that the Proposal may be excluded from its 2018 proxy materials pursuant to Rule
14a-8(1)(7) as relating to AbbVie’s ordinary business operations.

V. Conclusion

Based upon the foregoing analysis, AbbVie respectfully requests that the
Staff concur that it will take no action if AbbVie excludes the Proposal from its 2018
proxy materials.

Should the Staff disagree with the conclusions set forth in this letter, or
should any additional information be desired in support of AbbVie’s position, we
would appreciate the opportunity to confer with the Staff concerning these matters
prior to the issuance of the Staff’s response. Please do not hesitate to contact the
undersigned at (202) 371-7233.

Very truly yours,

Marc S. Gerber

Enclosures

cc: Laura J. Schumacher
Executive Vice President, General Counsel and Corporate Secretary
AbbVie Inc.
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Kathryn McCloskey
Director, Social Responsibility
United Church Funds

Donna Meyer, PhD
Director of Shareholder Advocacy
Mercy Investment Services, Inc.

Jennifer Hall
Provincial Treasurer
Sisters of Providence, Mother Joseph Province

Meredith Miller
Chief Corporate Governance Officer
UAW Retiree Medical Benefits Trust

Pat Miguel Tomaino
Associate Director of Socially Responsible Investing
Zevin Asset Management, LLC
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(see attached)



UNITED | CHURCH FUNDS

Movember 8, 201/

Laura |. Schumacher
Corporate Secratary
Dept. V364, AP34
AbbVie Inc.

1 Nosth Waukegan Road
Notth Chicago, IL 60064

Dear Ms. Schumacher:

Lrnited Church Funds (LUCF) 15 a shareholder of AbbVie Inc. and considers the social imparts af
our investments as part of our sustainability focus,

LICF strongly belisves that ouy Company misst consider access 1o alordable medicine for
Americans and risks related to public concern on drug prices when dstermining how to structure
incenptive cotmpensation plans for semor execulives.

United Church Funds is filing the enclosed sharehotder broposal for inclusion in the proxy
statement, in accordance with Rula 142-8 of the General Rules and Regulations of the Securities
Esxchange Act of 1934, United Church Funds has been a shareholder continuously for more than
ane year holding at least $2000 in market vatue and witl continue to invest i at least the requisite
nuimher of shares for proxy resolutions through the annual shareholders’ meeting. A representative
ot the filers will attenid the Annual Meeting ta moyve the resoluticn as required by SEC rules. Upon
request; the verification of ownership may be sent to you separately by our custodian, a DTC
participant. We expect the same resolution will alsa be submitted by Dignity Health; Mercy
Health; Merey Investment Services; Sisters of Providence, Mother Josaph Provinee; Sisters of St
Francis ef Philadelphia; Sacially Responsible Investment Coalition; St. Joseph Health Systen; and
Trinity Health.

Wae look forward 10 having nroductive conversations with the company, United Church Funds will
act as led filer,

Sincerely,
Kathryn McCloskey
Oirector, Social Responsibifizy

475 Riverside Dirive, Suite 1020
hew York, NY 10115 NOY 2017

Katie mecloskey@uclunds, org -
L] SCHLMACHER

HECEIVED



EESOLVED, that sharekolders of AbbVie Ine. (“AbbVie") urge the
Oompensation Commitiee (the “Committee”) to report annually to shaveholders on
the extent to which riske related to public concern over drug pricing strategies are
integrated inte AbbVie's incentive compensation policies, plans and programs
(together, “arrangements”) for senior executives. The report should include, buat
need not be limited to, discussion of whether incentive compensation arrangements
raward, or not penalize, sentor executives for (i) adopting pricing strategies, or
making and honoring commitwents about pricimg, that incorporate public concern
resarding the level or vate of inerease in preseription drug prices: and (ii)
rongidering risks related to drog pricing when allocating capital.

SUPPORTING STATEMENT

As leng-term investors, we beliove that senior executive incentive
pompensation arrangements should reward the creation of sustainable long-term
value. To that end, it is important that thosg arrangéments align with company
strategy and encourage vesponsible sisk management.

A key rvisk facing pharmaceutical compames is potential backlash against
high dyug prices. Public outrage over high prices and their impact on patient access
may foree price rollbacks and harn corporate reputation. Legislative sr regulatory
investigations vegarding pricing of prescription medicines may bring about bioader
changes, with some favoring allowing Medicare to bargain over drug prices. (B.g.,
https:{demograts-oversight . house.gov/news/press-releases/cummings-and-welch-
launch-investigation-of-drug-companies-ekyvrocketing-prices; https://democrats-
oversight.housze. govinews/press-releases/cusimings-and-welch-propose-medicave-
arug-negotiation-bill-in-meeting-with)

We applaud AbhVie for committing not 0 inerease prices by more than 10%.
We ave concernad, however, that the incentive compensation arrangements
applicable to ABLVie's senior executives may undermine that commitment. A
September 2017 analyst report stated that AbbVie was considering revisiting the
pricing pledge, which the report suggested could improve sales of Humirs.
{(bttp:/frww. fiercepharmsa com/pharma/abhvie-thinks-humira-biosims-are-years-
off-eyes-20b-sales-for-key-mad-report) AbbVie later promised to adhere to the
pledge through 2018. (hitp:/fwww.fGercephavmas.com/pharma/abbvie-sticks-pricing-
pledge-denies-reports)

AbbVie uses net revenue, income hefors taxes and Humira sales as meltics
for the annual bonus and earninge per share (EPS) as a metric for certain long-
term incentive awards to genior execitives. (2017 Proxy Staiement, at 35) A
vecent Credit Buisse analyst veport stated that "US drug price vizses contributed
100% of industry EBS growth in 2016 and characterizad that faet as “the maost
important issue for a Phavina investor today,” The veport identified AbbVie ag a
conrpany where price increases accounted for at leaat 100% of EPS growth in 2016,



{Rlohal Pharma and Biotech Secior Review: Baploring Fulbure US Pricing Pressure,
Apr. 18, 2017, at 1)

o our view, exeessive dependence on drug prive increases 1¢ a risky and
unsystainable strategy, especally when price hikeg thive large sensor executive
payouts. For example, media coverage of the skyrocketing cost of Mylan'z EpiPcn
noted that a 800% rice in Mylan's CEO's total compengation accompaniad the
400% EpiPen priees incregse. (Sas, e,
https:/fwww.nbenews.com/husingsalconsumer/nylan-execs-gave-themselves-raises-
they-hiked-epipen-prices-n636581; https:/fwww.wsj.con/articles/epipen-makey.
dispenses-outsize-pay-1473736238; https:/iwww mavketwateh. com/story/mylan-
top-oxecutive-pay-was-second- highestin-industry-jusi-as-company-raised-epipen-
prices-2016-09-13)

The disclosre we yeguest would allow shaveholders to better asseas the
extent to which compensation arrangements enconrage senior executives to
vesponsibly manage risks velating to dyug pricing and cogtribute to long-term valae
crention. We urge shaveholders to vote for this Proposal.
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Zevin Asset Management, (LC

PION RS INSOUTAUTY BESPOSSIBE L INVT ST NG

Movember 20, 2017

VIA UPS & EMAIL

Laura J. Schumacher
Corporate Secretary
AbbVie Inc.

1 North Waukegan Road
AP34

North Chicago, IL 60064

Re: Shareholder Proposal for 2018 Annual Meeting
Diear Mg, S¢humacher:

{ write to file the attached sharehoider proposal regarding drug pricing to be included in
the proxy statement of AbbVie, Ine [the "Company”) for its 2018 annual meeting of
stockholders.

Zevin Asset Management is a socially responsible investmeént manager Which integrates
financial and enviranmental, social, and governance research in making investment
decisinns on behalf of our clients. We are co-filing the attached propesal asking fol' a report
on the interaction between public voncern over drug pricing strategics and executive
compensation at AbbVie, because we are coneerned that exeeutiva pay policies that reward
shorter-term growth may be driving unsustainable price increases that could hurt the
Cumpany s business over time.

For example, we note a vecent Credit Suisse analyst roport which stated that "US drug price
risas contributed 100% of inttustry EPS growth in 2016" and characterized that fact as “the
most important issue for a Pharma investor today.” The repart identified AbbVie as a
company where price increases accounted for at least 100% of EPS growth in 2016, (Global
Pharma and Biotech Sector Review: Exploiing Future US Pricing Pressure, Apr. 18,2017, at
1), In our view, excessive depondence on drag price increases is a risley and unsustainable
strategy, especially when price hikes drive large senior executive payouts. In this context,
investors need furcher disclosure and 4 reassessment of both compungation arrangements
and pricing strategy ta verify that those features are aligned in a way that supports long-
term value.

We are cp-filing this sharehalder resolution on hehalf of Claive L Bateman 1921 Trust (the
Proponent), which has continuonsly held, for atleast one year of the date hpreof, 350
shares of the Company's stock which would meet the requirements of Rule 14a-8 under the
Saearities Exchange Act of 1934, as amended. A letter verifying ownership of AbhVie shares
feorn our client's custodian is enclosed.

Suite 3125 = 17 Beacan Streat « Boston, MA 02108 + Phone (317) FA2-0055 + WS Wany ZEVIML.COm & EMA|, (nvestEdevincom



Zevin Asset Management, LLE has complete discretion over the Propencnt s sharehalding
aceount at Charles Schwab & Co which means that we have roriplete discretian to buy or
sell investments as well as submit shareholder proposals at the direction of our clivot (the
Proponent) t companies in the Proponent's portfolio. Let this letter serve ag confirmation
that the Proponent intends to vontinue to hold the requisite nomber of shares through the
date of the Company's 2018 annual meeting of stockhoiders.

Zevin Asset Management, LLC is a co-filer of this propasal, United Church Funds (UCF) is
the lead Aler af this resolution and can act on pur behalfin withdrawal of this resplotion. A
representative of the filer will be present at the stockholder meeting to present the
proposal. We would appreciate being copied on any carrespondence related te this matter.

Zevin Asset Management, LLC welcomes the opportunity to discuss the proposal with
reptesentatives of the Company. Plesse confirm receipt to me ot 617-742-6666 or

| |"I"I|-'.' l'l':|.'.|||.

Sincerely,
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Pat Migucl Tomaino
Assdciate Divector of Socially Responsible Investing
Zevin Asset Management, LLC

¢¢: Jennifer M. Lagunas, Asgistant Secretary, AbhVie
Emily A, Alexander, Counsel, AbbVic



RESOLVED, that shareholders of AbbVie loc, {"AbbVie") urge the Compensation Cotmmitiee (the
“Committes") ta report annually to sharehulders on the extenlio which risks refated o public coneern
over dryg pricing strategies are integrated mtn AbbVig's incentive compensation policies, plans and
programs [together, "arrangements") for senior executives. The report should inctude, bat need nothe
lmited to, discussion of whether incentive compensation arrangements reward, or nof. penalize, sehior
exeeutives loc (1} sdupting pricing strategies, o naking and honaring comnrtinedts about pricing that
incorporate public conesrn regarding the level or rate of inerease iy prescription drug prices; and (i}
considering risks related to drug pricing when allocaring capltal.

SUPPORTING STATEMENT

As long-term investars, we believe that senior executive incentive compensation arrangements
shauld reward the ceention of sustainable long-tern value. To that ead, it s important that those
arrangements dlign with company strategy anil encourape responsible risk nianagemeant.

Aley risk facinp pharmaccutical companies is petential backlagh against high drug prices,
Publiz autrage over high prices and their impact ob patient accoss may larce price rolibacks dnd harm
torporate Tepulation. Logislative or regulatory investigaiions regarding pricing of prescription
medicines may bring abouc breader changes, with some favoring allowing Mediczre t bargain over
deupg prices, (E.g, btips:/ /demacracs-oversight.housegav/news/nress-reloases feimmings-and-welch-
lauach-inveskigation-of-iug-cotpanies-sloyrocketing-prices; hitps./ /demorrats-
oversiglit. house gov/news/ prass-releascs /cummings-and=wel ch-pro pose-medica re-drug-wegotiakm-
bill-in-reeting-with)

We appiaud AbbVYie for committing not to increase prices by mare than 10%. We are
ponternied, howsver, that the incentive eompensation arrangements applicable to AbbVie's senior
gxcciutives may underming that camimitment. A September 2017 analyst report stated that AbbVie
was cansidering revisiting the pricing pledge, which the report suggestad could improve sules ol
Humira, (fitp:/ /www.fiereephiarinscom /pharmafabbvie-thinks-humiva-biosims-are-years off-eyes-
20h=5alps-for-kay-med-report) AbbVie later promised to adhere to the pledge theouph 2018
(htep/ Jwwwtiertepharma.com/pharma fabbvie-gticks-priciag-pledge-denins-reports]

AhbVie uses net revenue, incoms hefore taies und Huntirs sales as metrics for the annual
honus and eatnings per share (EPS] asa metric oy certatn long-term incentive awards to genior
executives, (2017 Praxy Staterment, 3t 35] A recent Crodic Suisse analyst repart stated ihat "US drug
price rlses contibuled 100% of industry EPS growth tn 2016" and characterized that fact 45 "the most
imparkant issue for a Pharma lovestor teday.” The report idendfied AbbYie as a company where price
ingreases aueounted for at least 10090 af EPS grawth in 2816, (Global Fharma and Bistech Sector
Review: Expluring Futuare US Pricing Pressuee, Spr. 18, 2007, at 1)

In anr view, excessive depeadence on drug pricc increases is a risky and unsestainable
sirategy, especially whon plize hikes drive large senjor executive payouss, For example, media
coverage of the skyrocketilss cost of Mylan's EpiPen noted that a 600% r15¢ it Mylan's CEO'S toral
compensatioh accompanied the 400% EpiPen price incrense. (See, £p.
htkps: / /mvwnberews com/business /consumer /mylan-execs-gave-themselves-raises-they-hiked-
epIpen-prices-nb36557: hetps:/ www waj com/articles/epigen-maker-dispenses-oulsize«pays
1473786288 https: / /www.mackctwatch com fstory /mylan-tep-execitive-pay-was-second-hlghest-
H-industry-just-as-conipany-raised-epipen-prices- 2016-09-13)

The disclosure we request would allow shareholders to hetter acsess the extent ta Which
COpensation arrangements encourage senios execulives to respensibly manage visks relabing to drug
pricing and contribute fo lonp-term value creslion, We urge shareholders ra vite for this Proposal



Zevin A‘;bﬁ‘t Management, LLC

MONT FRS TN sOCIALLY RESPONMSIDLE INVESTING

November 20, 2017

To Whom 1 May Concern:

Please find attached Charles Schwahb & Co custodial proof of awnership statement of
AbbVig, Inc {ABBY) from the Claire L Baternan 1991 Trust. Zevin Asset Management, LLC s
the investment advisor to the Claire L Batemnan 1991 Trust and filed a shareholder
resolution on drug pricing on behalf of the Claire L Bateman 1991 Trust.

This letter serves as canfirmation that the Claire L Bateman 1991 Trustis the beneficial
ownet of the above referenced stock

Sin7 ’
el EPAA
SN ] o

Pat Miguel Tomaino
Assaciate Director of Socially Responsibie Tnvesting
Zevin Asset Management, LLC

11 Bravon Strece, Suite 1125, Bosean, MA 82108 = ywwezovinoom * BIESE RET-7A2-0606 - s 817-742- afnl = Jinvesitdrovingom



cliuries

SLIIWAR

Advizor Sgrdicad
1658 Bummi b Fark O
Oefardo, FIL 22010

MNovember 20, 2017

Re: Claire L Bateman 1991 TwstAcet ™

This fetter is to conlirm thai Charles Schwab & Co. botds a5 cusiodian for the above
account 350 shares of AbbeVig Inc (ABBV) common stock, These 350 shares have been
kield in this account continuousty for at least one year prior to November 20, 2017,

These shares are held at Depository Trust Company under the namines name of Charles
Sehwab and Company,

Thiz lefter serves ag confirmation that the shaves are held by Charles Sehwab & Ca, Inc.
Sincerely,

3

Marina Beekley
Relationsinp Specialist

#1213-8191

Cfuirbes Selpaab & Ga,, Ine, Momber 3RS,

*** FISMA & OMB Memorandum M-07-16




:r.%- MERCYHEALTH

Wevember 15, 20117

Laura J.Schwmarher

Executive Vice President, Uxhernal Affsirs, General Counsel and Corparate Secretary
AbbVie

1 Nogth Waukegar: Roid

Morth Chicage, il 60064

Dear Ms. Schumachier:

Ilercy Health has fong been conoerned nof enly wath the finandal returms of ifs investiments, but alsc with
the soeial and othical mmplicsbhons of s nvestments, We bulieve that a demaonstrated corporate
responsthilily in maters of the envircnraent, sedial and governance conesrns tostera long term bosiress
sureess. Merey Health, a long-tetmn invvestor, is carrently the beneficial owner of shares of Abbwvie,

The enclosed resolution requests the Compensation Commndtiee reporl anaually {o shargholders o the
extent to which risks relaled to public coneern over drug pricing strategies are infegrated into Abbvie's
imtentive componsation pelicies, plans and programs for senier executives,

Mescy Health is eo-filing fhe enclosed shareholder proposal with United Chuveh Funds for indusion in {he
I01E promy statement, in accordence with Ruhe 12§ of the General Rules sand Regulations of the Securities
Exchange Act of 1934 Merey Health has been o sharcholder contimupusly for more than ong year holding
4t beast S2000 in rmarket value and will combtinue gy mvest T at leasy the tequisite nuraber of shaves for proxy
rsoletions throngh the annwal sharchoiders” meeling, The verification of ownership by our custodian, a
DTC participant, is enclosed in this packet. United Chutrch Funds may withdrew the proposal on our
hehalf, We respoctiully roquest direct communications [rom AbbVie, and to have our supporting statement
and prgamyaton name neluded in the proxy statement.

We Jook forward ts having productive conversations with the company. Plesse direct futite
correspondence io Donna Meyet, who will be acting on behalf of Mercy Health via: phone (713) 299-5015;
ernall dmeyer@rercyinvestivants org; address: 2039 Wo. Geyer Bd, St Lows, MO 63151,

Best repards,
F
Jervy Judd
Senior Vice Prasident smd Treasucer
Mercy Health
RECEIVED
NOV L 2017

L, v HUMACHER

0L T T D



RESOLVED, that sharebholders of AbbVie Ine ("AbbVie”) urge the
Unmpensation Committee (the "Committee") to veport annnally 1o shaveholders nn
the extent to which risks related tu public comgern over dewg prieing glrategies are
inteerated inta AbbVie's incentive compensation policies, plans and programs
topether, “arvangements”) for semor exesutives. The report should include, hut
need not be limided to, discussion of whether inventive tompensativn arrangements
veward, or not penalize, senior executiver for (1) adophing pricing stralegies, or
making and hononng commitments about priang, that incospmate puble conesrn
regarding the level or rate of inergase in preseniption drug prices: and (1)
considenng risks related to drug pricing when allucating capsital.

SUPPORTING STATEMENT

As long-term investoss, we helieve that senjor éxeculive meesntive
compensation arrangements should reward the creation of sustainabls long-term
yalue. To that end, 1618 Important that thuse arrangemonts align with company
strategy and encourages responsible 1isk management.

A key risk facing phavmacentical companies 1 potential hackiash against
high drag prices. Publie outrage over high prices and thew impagt on patisnt access
may foree price rollbucks and harm eorporate reputation, Legislative or vegulatory
investigations vegarding pricing of preseviption medicines may brig ahout broader
changes, with spme favoring allowing Medicare to bargain over drug prices. (H.g.,
hitps:/idemocrats-oversight_house. govinews/press-releases/cummings-and-welch-
lawnch-investigation-ei-drug-companies-skyrocketing-prices; hivpa:/[demoerais-
oversicht hovge govinews/press-releases/tummings-and-welch-propose-medsre-
drug-negotiation-pill in-mecting-with)

We appland AbbVie for eommitting not to inerease prices by morve than 10%.
We are cimeerned, however, that the incentive compensation arvanpemants
apyplicable th AhhVie's senour executives muy underming that commitment. A
Septembar 2017 analyst report stated that AbbVie was congidering revigiting the
priunne pladge, which the report supsested could improve sales of Humara.
(htip:/fwww.flarcepharma.enny/pharma/abbvie-thinks-humwa-hlosimis-are-veara-
oll-eyes-20h-sales-forkey-mad-veport) AbhVie later promised to adhere to the
pledge throuph 2018 (http:/fwww fiercepharma. com/pharmatabbvie-slicks-pricing.
pledge-denies: renoris)

AbEVie uses net revenne, income hefnre taxes and Hamira =ales as mefrics
tov the sunual bonna and exrmings per shave (EPH) as a metric for cortain long-
term incentive awards to senior execuatives, (2017 Proxy Statement, &l 35) A
recent Credit Suisse analysh repurf stated that *US drug price rises contribuaied
100% of industry EPS growth in 2086" and rharacterized that fact as “the most

important issue for a Pharma investor today.” The report identified AhbVie az a



company where price tnercases acedunied for at least 100% of BPS growth o 2016,
(Global Phaorma and Biotech Sector Review.! Bxploring Fubture US Pricting Pressure,
Apr. 18, 2017, 4t 1)

In our view, excessive dependence an dvug price increasas is g msky and
unsustainable strategy, espeually when prive hikes drive large senior exceutive
payouts. For cxample, media coverage of the skvrocketing cost of Mylan's EpiPen
noted that a GG0Y% rise in Mylan's CEO's total compensation aecompanied the
A10% EpiPen price increase. (See, e.g.,
hitpe:/fwww nhcoews.com/business/consnmer/mylan-exces-gave-themselves-raisas-
{hey-hiked-epipen-prices-nB36391; hitps:/fwww wsicomfariicles/epipen-maker-
dispenses-oulsize-pay-HT2T9628%; https/hwww.marketwateh cony/story/mylan-
top-executive-pay-wat-second-highest-in-industry-just-as-company-raised-epipen-
prices-%016-09-13)

The disclosurs we reguest wonld allow sharehslders to better aszess the
extent to which compensation avrmmgements enNgoUTAZe SENIUT eXeCutives to
responsibly manage risks relating ta diug pricing and contribute 1o long-1grm value
creation. We urge shareholders to vote for this Pronoaal.



STATE STREET.

Movetnber 15, 2017

Lavra J, Schunacher, Comporate Secuetaly
Dipt, V3641, AP34

AbbVie Ing.

| Marth Wankegap Road

Mrrth Chisago, B 60064

Dear W, Schumacher,

We, State Street Bank, hareby verify that aurclisnt, Meey Heallh, held an aggeegate of 1,434 (“Shares”) of
AbbVie The. ﬁnmmﬂnsmﬂt'ﬂtiaip UE2ETY 107 as oF Navemhor 15, 2017,

Pleasc be advized that State Sirest Mominses Limited, held these shares of AbbVie Inc: in our costody an
bohallaf pur ghient Meroy Ulealthy, e Bepeficial Owner of the shares, a3 of November 15, 2017,

The tatal value of Metcy Health’s AbbVie Ine. positions was $704,371,50 (59475 per shate) ws of November
15, 2017,

Additionally, Meroy Health has contiiously held as least 32,000 valoe of AbbVie Inc. common steck for af
legrt oo year including o one year periad proceding and inelwding Novenber 15,2017,

‘Thank yoi

Sincsrely.

st

Baven Colitt
Assisipnt Vics Pregided

Infarmation Classifoatian Limiled Aooess




Movember 16, 2017

Laora . Sctuumacher

Execulive Vice President, External Adfairs, Genersl Counzel and Corporate Secretary
Abbvie

1 MNeorth Waukegan Road

North Chicago, TL. 60064

Dear Ma Schuinacher:

Mercy Investment Services, Inc, (Merey), o5 the investment program of the Sisters of Mercy of the Americas,
has long been coneamed not only with the financial returns of its investments, bt also with their socal
and ethical implications. We believe that 3 demonstrated corporate responsibility in matters of the
environment, and social and govemiance concems fosters long-term business success, Mercy Investment
Services, Ihe, a lohg-term thvestor, is currently the benefioal owner of shares of AbbVvie.

Mercy is filing the resolution urging the AbbVie Compensation Committes &0 teport annually to
sharshelders on the extent to which risks related to public concern over drup pridng stratepies are
integrated into AbbVie's incentive compensation policies, plans and programs for senior executives.

Mercy Investment Services; Inc,, is co-filing the enclosed shareholder proposal with United Chirch Funds
for inclusion in the 2015 proxy staternent, m accordance with Rule 14a-8 of fhe General Rules and
Regulations of the Sacurities Exchange Act of 1934, Mercy Investment Services, Inc, has been 2 sharehaolder
condinuously for more than omeyesr holding at least $2,000 in market value; and will conbinue to invest in
at least the requisite number of shares for proxy resolutions through the anrual sharshelders’ meeting, A
representative of the filers will attend the Anmual Meeting to move the resolution as required by SEC tules.
The vernificatton of ovwmetship is being zent ko you separately by our custodian, a DTC participant. United
Church Funds may withdraw the proposal on our behalf, We respectfully request direct convmumdrations
from AbbVie, and {0 have our supporting stafement and organization name included in the proxy
slatement,

We loak forward to having productive conversations with the company. Please direct your responsss to
msa via my contact information below.

Best regards,
RECEIVED
A= T - .:"'* j, L
“gi NOY 17 2017
Bonna Meyer, PhD
Director of Shareholder Advocacy LD SCHUMACHER
713-29%-50%8

drieyerneroyrriesthies s org

2032 North Geyer Road - 5t. Louis, Missouri 63131-3352 - 3149084609 - 314.90%.45694 (fax)



RESOLVED, that shareholdera of AbbVie Ine. (*AbbVie"™) urge the
Compeneation Comnuttee (the “Committee”) te report annually to shareboldars on
the extent to which risks related to public concern over drug pricing sirategies are
integrated into AbbVie's incentive compensation policies, plans and programs
(together, “arrangements”) for senior executives. The reporl should inelude, but
need not be Lintifed to, discussion of whether incentive compensation srrangemesnts
reward, or not penalize, senjor executives for (i) adopting pricing stralegiee, or
malking and honoring commitments about pricing, that incorperate public congern
regarding the level or rate of increase 1n prescription dreug prices; and (ii)
pomaidering risks related to drug pricing when allocating capital,

SUPPORTING STATEMENT

Ag lone-term investors, we believe that senier executive incentive
compensation srrangemenis should reward the creation of sustainable long-term
value, To that end, it is important that those arrapgements align with company
strategy and encomrage respongible nzk management.

A key risk facing pharmaceutical cornpanies 1a potential backlash against
high drwg pricss. Puablic cutrage over high prices and their impact on patient access
may foree price rellbacks and harm corporate reputation. Legislative or regulatory
investigations regarding pricing of preseription medicines may bring about broader
changes, with sore favoring allowing Medicare to bargain over drug prices, (E.g.,
htipa//democrats-oversight. houss. govinews/press-releasna/cummings.and-weleh-
launch-inyestigation-of-drug-companies-skyrocketing-prices; hitpa://democrats-
overzight honae, pov/naws/prees-releases/cummings-and-welch-propoge-maedicg re-
drug-vegoiation-billin-meeting-with)

We applaud AhbVie for gommiatting not fo increase prices by more than 10%.
We ave concerned, howeyer, that the incentive compengation atrangements
applicable to AbbVie's senior executives may undermine that comnritment. A
September 2017 analyst report stated that AbliVie was considering revisiting the
pricing pledge, which the report suggested could 1mprove saleg of Humiva.
(http:/fwww fiercepharma.com/pharma/abbvie-thinks-humira-biosims-are-yeavs-
otf-eyes-20b-sales-for-key-med-report) AbbVie later promised to adhere to the
pledge through 2018, (http:/www.fiercepharma.com/pharma/abhvie-sticks-pricing-
pledge-denias-reports)

AbbVie uses nat revenue, income hefors taxer and Humira sales as metrics
foy the annual bonus and earnings per share (EPS) as a metric for certain long-
term incentive awsrds tp senior executives. (2017 Proxy Statement, at 35) A
recent Credit Suisse analyst veport stated that "UUS drug price rises contributed
100% of industry EPS growin in 2016" and cheractexized that fact as "the most
important 1sene for a Pharma investor today.” The report identifind AbbVie as a



company wherve prige ineresses aceonnted for at least 100% of EPS growih i 2016,
{Global Pharing and Biotech Secior Keview: Byploring Fuiure US Pricing Pressure,
Aprv. 18, 2017, at 1)

In pur view, excessve dependsnce on deug price 1gcreases is a vigky and
unsuztzinahle strategy, sspecially when price hikes drive large senior ezsvutive
payouts. For example, media coverage of the skyrocketing cnst of Mylan's EpiPen
noted that a G00% 11ze in Mylan's CEQ's total compenzation accompanied the
40{1% TpiPen price inceease, (See, e.g.,
httpsiwww. nbeoews com/bnginessfoonsumer/mylan-execs-pave-themeslves-rgizes-
they-hiked-epipen-prices-nB36591; https:/fwww. wa].com/articles/opipen-maker.
dispenses-outsive-pay-14T73786288; https:/fwww. marketwateh com/story/mylan-
top-exocutive-pay-was-secomd-highest-n-industrygust-as-company-rased-vpipsn:
prices-2018-09-15)

The diselosurs we request would allaw shareholdeis ta betfer assess the
extent Lo which coitipensation avrangements cneourage senior executives to
reaponzibly manage risks relating to drug priving and contribute to long-term value
ereation, We urge shareholders to vote for this Propozasl.



by -
"' RELIGIOUS OF THE SACRED HEART OF MARY

. PROVINCIAL CENTER ™ WESTERN AMERICAN PRDUINCE

441 NORTH GARFIELD AVINUE m MONTEBELLO = CALIFDRNIA 50640-2901

Movember 10, 2017

Laura J. Schumacher, Corporate Secrotary
Dept. V364, AP34

AbbVie inc.

1 North Waukegan Road

Morth Chicago, IL 60054

Dear Ms. Schumachen

As a shareholder of Abbvie Inc., the Religious of the Sacred Heart of Mary considers the
social impacts of our investmenis as part of our mission.

We are convinced that pur Company must consider access to affordabie medicine for
Americans and risks related to public concern on drug prices when determining the mcentive
compensation structure for senior executives.

We, as co-filers, join the United Church Funds, the lead filers, in submitting the enclosed
sharaholder proposal. We submit it for inclusion in the proxy statement tor action by the
shareholders at the 2018 annual meeting in accordance with Rule 14-3-8 of the General Rules
and Regulations of the Securities and Exchange Act of1934.

The contact person for this resolutionfproposal is Kathryn McCloskey, Director of Social
Responsibiiity of the United Church Funds, {Contact information: Katieancd oskey{@ucfintds.org,
475 Riverside Drive, Suite 1020, New York, NY 10115) who will act on our behalf.

We are heneficial owners of common stock in AbbVie and have held it continucusly for over
a year. We have inchuded, with this letter, a statement of verification frem our broker. We
intend to keep these shares at least until after the annual meeting.

A representative of the filers will attend the Annual Meeting to move the resolution as
reguired By SEC rules,

Smﬂerei}r

Cathering A, Minhoto, RSHM RECEIVED
Dircctor of Finance

Religious of the Sacred Heart of Mary, Western American Province MOV 248 7017

L.J. SCHUMACHER

PHONE {323) B87-8821 B FAX (323) 887-8952
‘MAIL: rshmwap@earthiink.net @ WEBSITE: www.rehm.org




Puhlie Gencern on Drug Prices When Determining How to Structure Incentive Compensation Plans
for Senlor Execulives.
Abbvie 20438

RESOLVED. that shareliolders of AbbYie Inc. ("AbbVie") urge the Compensation Cammitiee (the
“Committee™) o tepori annually 1o shargholders on the extent to which tisks related to public coneern over diug pricing
sitategies ars integraled inw AbbVie's incentive compensation policies, plans and programs (together, “arran gements™)
{or senior executives. The teport should inclode, But nest not be limited to, discuszion of whether incentive
campensation artangements reward, or not pennlize, senior sxecutives for (1) adopting priciag strategies, or making and
honoring commitments abowf pricing, that incorporate public concern regavding the level or rate of increase fn
preseription drug prices; and {ii) considering risks related to dnsg pricing when allocating capital,

SUPPORTING STATEMENT

As long-tetm investors, we believe that senior execntive ingentive compensation arrangements should reward
the creation of sustainable lang-term value, Tothat end, i is important that those amangements aliga with company
sirstegy and encourpge responsible risk management.

A ley risk facing pharmaceutical companiss is pofentizl backlash against high drug prices. Publte dutrage over
high prizes and their impact on patfent socess may force price rollbacks and harm corporate reputation, Legislative ar
regulatory investipations régarding pricing of presenipfion medicines meay bring about broader changes, with somie
favoring allowing Medicare to bargain over drug prices. (E.g.. hitps:/fdemoerals-oversight. house gov/mews/press-
refeases/cummings-and-weleh-launch-inyestigation-of-drug-companiss-shyrocketing-prices; https://democrats-
overzight honse.gov/news/press-relesses/onmmings-and -welch-propose-madicare-dig-negotislion-kl-in-meeting-
with)

We spplavd AbbVie for committing nok ko increase prices by more than {0%. We are concerned, howsver
that the iricentive compensation arrengements applicable to AbbVie's senior executives may undetmine that
commiiment, A September 2017 analyst report stated that AbbVie was considering revisiting the pricing plsdge,
which the report suggested could improve sales of Fumira, (hitp:/fwww. fercepliarms. com/pharma/abbyie-finks-
hutnite-biosims-arc-yoars-off-cyves-20b-sales-for-iey-rmed-report) AbbVie later promised fo adhere fo the pledge
throngh 2018. {htpu/fwyww. fiercepharma. com/pharmalabbvie-sticks-pricing-pledge-deniss-reports)

AbbVie usesnct revenue, lncome before taxee and Humira sales as mettics for the annual bonus and esmings
per share (EPS) as 4 metrlo for ¢ertain long-term incentive awards ta senicr executives. (2017 Proxy Statetnent, at 35)
A reoent Credit Sussse analyst report stated that “US drug price rises contributed 100% of industry EPS growth in
2016 and eharacterized that facl as “the most important issue for a Pharma invesior today " The report identified
AbbVie a3 a company where price increases accounted for at lzast 100% of EPS prawth in 2015, (Global Pharmn
anhd Biotecn Sector Reviaw: Exploving Fuiure US Pricing Prassure, Apr. 18, 2017, 4t 1)

I our view, sicesslye dependence on drug prics incresses is 2 risky and unsustainable strategy, espeeially
when price hikes deive large senior excouiive payouts, For example, media coverage of the skyrocketing cost of
Mylan'z EpfPen noled that 8 60R% tise in Mylan's CECQPs total compensation accompanied the 200% EpiFen price
inorzase. (Soe, e.p, psfwww.nbonews.eomibuginess/sonsumer/imy [an-execs-gave-themselves-raises-they-hiked-
epipen-prices-n636591: hitpsdfwww . ws] com/articles/epipen-maker-dispenses-outsize-pay-1473786288;
https://vrvrw.marketwatch com/story/rylan-top-executive-pay-was-second-highest-in-industry-just-as-company-
raiséd-spipen-pricos-2016-09-13)

The disclosure we request weuld alloyrshareholders to better astess the extent te which compensation
BrTahgements ecourEgs semor exsoutives (o responsibly manage tisks velating to drug pricing and contribme to long:
term value creation. We urge sharsholders to vole for this Proposal.



IHATITOTLAIAL SERYICES SROLIF
M BTR, P RDE 226905, DALLAS, T4 FHL2R-RanG
ENSF BOEDERER, STH FL,, DALLAY, TX 75225

Cileno A Bisiopu

Writers direet Lina:
(314} BOG-AGTS

Writees Errueil:
BarlsibeTlenmy o ism

November 10, 2017

Re: Religions uf the Sacred Heart of Mary
To Whom It May Concern: .

Comerica Ranlk iz the custodian oF 40 sharss of ABBVIE INC stock o behalf of the
Religiots of the S8acred Heart of Mary, Western American Provines. We cerlify thay have
been the beneficial owners of thess sbares and that the original purchase value was at least
$2,234.80. To the best of cur knowledgs, the lowest per share price of this stack over the
past year through the date of this lefter has been $58.60, giving a tofnl market value of the 40
shates of $2,344.00,

Sinoerely,

A A=

Glenn A, Elstoan
Senior Vice Presjden|




T80T Lind Asenoe SW 39016

Sisters of Providence __

Pravincial Administration ® Morther Joseph Provinee 473 503 3395 e Fan) 435,525 4984

MNewember 17, 2017

Latara J, Schirnachar, Corporste Secretary
Abbvie Ing

1 N Waukegan Road

DEPT Y364, AP34

Morth Chicage, IL 60064-1802

Dear Ms. Schumather,

Abbiile's 125-year legacy provides the Company with values that "keep us focused on what
matiers mast—our galients and our peaple.” In tha U.S. at this time, with the increasing cost of
drugs, it 1s reporied that one in four people have difficulty afferding their prescription
mesticings. This leads s to ask, does the cost of AbbVie drugs (imit access to life-saving
medicines, garticitlarty for economically challenged patients? as shargholders we are also
concernad that unsustainable drug prices present lagislative, regulatory, reputational and
financial risks foour Campany,

The Sisters of Providence, Mother Joseph Province is co-filing the enclosed resolution with
United Church Funds fer inclusion it the Abb\ie, 1nc. 2018 praxy statement in accords e with
File 14a-8 of the genaral Fides and regulations of the Sécurities and Exchange Act of 1934, A
represantative of the filers will attend the annual meetine to mave the resofution as required by
SEC Aujes,

Asof Noveraer 17, 2017, the Sisters of Pravidence, Iether ioseph Provinee heid, ang has held
continuously Tar at least one year, 11 shares of AbbVle, Ing common stock. & letter verifying
ownership in the Company is orclossd. We will continue to neld the reguired number of shares
In AbbVig, Inc through the annual meeting in 2018,

For matters pertaining to this resclution, please eontact Kathoyn Mctloskey of the Unitaed
Church Funds, the primary filer of this resolution. (Katemcoloskey @ucfupds org) Please vopy
me on all pemimynications: lenniter Hall: lennifar hall@peovidence org

Sinceraly,

Do i

lentiver Ha
Provincial Tegasurar

RECE(VED
Encl:  Shereholder Resoluttan ECE .
verification of Ownership OV 2 & /017

L.J. SCHUMACHEH



RESOLVED, that shareholders of AbhVie Tue, (“AbbVie™) urge the Compensation
Commattee (the “Commities”) to report annually to sharehioldsrs on the sxtent to which
rizle related to public concern over drug pricing strategies ave integraied into AbbVie's
incentive campensation policies, plans and programe (together, “arrangements”) for senior
executives, The report should inelude, but nesd not be limited fo, discusgsion of whethar
incentive compensation arranpements reward, or not pepalize, senior axecutives for (1)
adapting pricing strategies, or makme and henoring commitments about pricing, that
incorporate public concern regarding the level or vate of increase in preseription drug
prices; and (1) conmdering risks velated to drug pricing when allocating capital

SUPPORTING STATEMENT

As long-term investors, we believe that senior exeeutive inesnitive compengation
arvangenients should veward the areation of sustainable long-term value, To that end. it is
important that thoss arrangements slign with company strategy and encourage responzible
riak mansgement.

A key viek facing pharmaceutical companies ie potential backlask sgaingt high deag
prices. Public cutrage over high prices and their impact on patient accass may fores price
rollbacks snd harm eirporate repuotation. Legislative or regulatory nvestigations regsrding
pricing of preseriphion madicines may bring ahout heoader changes, with some favoring
allowing Medicare to bargain ovey drug prices, (E.g., httpa:l/democrate-
overgipht. house govinewsfpreas-releasesfonmmings-and-weleh lavnch-investigation-of-drug-
companies-gkyrocketing-priees; hitps:/fdemocrats-oversizht. house pavinews/presa-
relegseg/oummings-and-welch-propose-medicare-drug-negotiation-bill-in-meeting-with)

We applaud AbbVie for committing aot to increass prices by more than 10%. We
are coneerned, however, that the incentive compenaation arrangements applisable ta
AhbVie's sendor executives may undermine that commitment. & September 2017 analyak
report stated that AbbVie was conaidering revigiting the pricing pledge, which the report
suggested could improve sales of Humira. {(http:/fwaw Sercepharma. com/pharma/abhvia-
thinks-humira-hiosims- are years-ofi-eyes-20b-saleg-for-iey-maed-report) AbbVie later
promised to adhere tothe pledge through 2018,

(http:dfwww, Bercepliarma, com/pharma/ablvie-sticke-pricing-pledpe-deniss reports)

AbhVie uses net. revenue, mcome hafore taxes and Humira sales as metrics for the
ennual bonus and earnings per share (EP3) as a metric for certain long-term incantive
awards o sendor szeentives. (2017 Proxy Statement, at 35) A recent Credit Suiszse anslyst
vepork atated that "US drug price rises contributed 100% of industry TPS growth in 2018
and chavacterized that fact as "the most important izgue for a Pharma investor today.”
The report 1dentified AbbVie ar 5 company where price increases aceoanted for at least
100% of BPS growth in 2016, (Global Pharma and Biotech Sector Revieur Exploring
Future US Pricing Pressure, Apr, 18, 2017, at 1)

In our view, excessive dependenge on drug prics increases i a risky and
unsustainable strategy, especially when price hikes drive large senior executive payonts,
For example, media coverage of the skyrockeizng eost of Mylaw's EpiPen noted that a
800% rise in Mylan's CEQ's total compensation accompanied the 400% EpiPen price
inereasze. (See, e.g, hitpadfwww.nbenews.com/business/consumer/mylan-expes-gave-
themselves-ratses-they-hiked-epipen-prices-n636591; hitps:/fwww.owej.com/articles/epipsn-
maker-dispenses-ontsize-pay-1473756238; httpa:/iwww. marketwatch.com/storyfmylan-
top-erecutive-pay-was-aecond-highest-in-industry-just-as-company-raized-epipen-prices-
2016-09-13)

The disclpsure we request would allow shareholders to better sasess the sxtent to
witch compensation srrangements enconrage pelior executives fo responsibly manage vieks
relsfing to drug pricing and contribute to long-terw value cvantion. We urge shareholders to
vote for Fhis Proposal.
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Mooount #
Slsters OF Provigenceother Joseph Provinge Quastions, +1 (B77) 5943578
fonnifer Hall, Katherine Clerk, Janet Pamter #I30RL

80T Lind Ay Sw # BO1E
Hergen, WA SEDET

*%k%k
Aecomnt

D=ay Jenniter Hall, Katherine Clark, and Janst Paipter,
Thisdettar 13 Belng wotten to confirm the amount of shares hald of Abbvie 1ns [ABEY) in the stiove listed aczount
ot hish vou are ah authoiied agant,

On 427202012 17 shaves were acquired as part of & spin-off and heve bean continuously swned [t Hhis goconnk
sice the purchasedate.

e af the o tis better waswitten oy Lk /1 /2017, these 21 shales of ARBY ramain 1 the abave referencen
2ECOU,

This letter is for inforrationsl plirpases only and (5 noian offici] record. Plezse rafer to ymur statemants and fads
corfinnations &3 they 22 thaoflicial recard of your transactiens.
Charles schayabesa DIC sanicipating o,

Thank you for chassing Sehwah, Wa apprecidie your nusiness and look fonyard te serving you ik tha Tuture, if you
Fave any questicns, pleasa w:ll mz orany Clieat Setvice Speciahst 2t +1 (BT 7) 042578 %3308,

Sinferely,

Gany Wens

Gary \Wong

Partner Support

2425 E Lol De
Pligsmis, A7 88006-131F

*** FISMA & OMB Memorandum M-07-16



THE S15TERS OF ST. FranNcis oF PHILADELTHLA

November 16,2017

Laura ¥ Schomacher
Corporate Sectefary
Dept. V364, AP34
AbhVie, Inc.

1 North Wanikezan Roal
Morth Chivego, 1L 60064

Diaar Ms: Schumachen

Peace and all good! The Sisters of St Francis of Fhiladelphia have been shareholders in AbbVie
for several years. Diug prices in the United States are high and continus to tise ar an alarming
rate. We believe that a sustainable hosiness model includes pricing steategies that muke a
campany’s products accessible atd atfoidable. To that end, Abbvie’s senior execuiives incentive
cotmpetisation polices should reward creative solutions to this increasingly unsusiaimable
situation,

As a faith-based mvesior, | am hereby authorized to notify you of our intention ta submit this
shareholder proposal with the United Chorch Funds, the primary filer, | sabmit it for inclusiop in
the proxy statement for consideration and action by the: next stocktiolders mesting in accordpnce
with Rule 14-3-8 of the General Rules and Regulafions of the Seeurities and Exchange Act of
19534, A representative of the filers will attend the shareholder mesting to move the resalution.
Plense aote that the contact peraon for this reselution will ba: Kaikign MoCloskey. Sheis
anthorized to act an our behalf. Hey nember 15 212-729-2608.

As verification that ws are beneficial owners of comimon stock in AbbVie, 1 encloge a lettey from
Morthern Trust Company, owr portiolio oustodian/iecord holdet attesting to the fact. It ig our
intention to keep these shares in our pertfollo continuously throaph the 2018 sharehalder mesting,

Respecttully vours,

Tom MoCaney RECEIVED
Associnfe Director, Corpomts Sovial Responsibility

Brelasures
L1 SCHUMACHER
o6 Ealie MeCloskey, United Church Funds
Tulie Wokaty, ICCHE

Ofice of Corporaie Sodal Hespoosibility
: 60 Sooth Convent Read, Aston, PA 190138267
6105587764 Faa: G10-558-58255 T-mail: imecansy@hislobile.nmg v psfphiliorg




RESOLVED, that shareholders of AbbVie Inc. (“AbbVie") urge the
Corapensation Committee (the “Committes”) to report anmually to shareholders on
the extent to which risks related ta public concern aver drug pricing strategies arve
integrated into AbhVie's incentive compensation policies, plans and programs
(together, “arrangements”) for semor executives, The report showld include, but
nead not be Hmited to, diseussion of whether meenfive compensation arrangements
reward, or not penalize, senior executives for (1) adopting pricing strafegies, or
making znd honoring commitments aboul pricing, that meorporate public colesirn
regarding the level or rate of morease in preseription dyug prices: and (i)
considering risks related to drig pricing when allocating capital.

SUPPORTING STATEMENT

As long-temn investors, we helieve that genior executive incentive
compensation arrangements should reward the creation of sustainable long-term
value, To that end, it 18 vnportant that those arrangements abign with company
sfrategy and encourage responsible risk management.

A Ekey visk facing pharmaseutical companies is potential backlazh agaimet
high drug prices. Public onttage over ngh prices and their impact on patient access
may foree price rollbacks and harm corporate reputation. Legislative or repulatory
mvestigations regarding pricing of prescription medicines may bring about broader
changes, with some favering allowing Medicare to bargain over drug prices. (E.s.,
https://democrats-oversight house govinews/press-releases/cummings-and-walch-
lanuch-investigation-of-drug-companies-skyrocketing-prices; https://democrats-
oversight houss, gov/news/prass-releases/cummings-and-welch-propose-medicare-
drug-negntiation-bill-un-mesting-with)

We appland AbbVie for commmitting not fo incresse prices by more than 10%.
We are concerned, however, that the wcentive compensaticn arrangements
appheable to AbbVie's genior executives may undermine that commitment. A
September 2017 analyst veport stated that AbbhVie was considering revisiting the
pricing pledge, which the report suggested could improve sales of Humira.
(hittp:forww fercepharma, com/pharma/abhvie-thinks-humira-hiosims-are-years-
off-ayes-20b-salss-for-key-med-report) AbbhVie later promised to adhepe to the
pledge througl 2018, (http:/fwww fiercepharma.com/pharma/abbvie-sticks-pricing-
pledge-demes-reports)

AbbVie uses et revenne, income hefore taxes and Humira sales a5 metrics
for the annual bonns and earnings per share (EPS) as a metric for cevtain long-
term incentive awards to semor executives. (2017 Proxy Staterent, at 35) A
recent Credit Suisse analyst report stated that “US drug price rises contributed
100% of industry EPS growth in 2016" and characterized that fact ag “the most
important issus for a Pharma investor teday.” The report identified AbhVie as a



company where price increases accounted for at least 100% of K28 growth in 2018.
{Global Pharma and Biotech Sector Review: Exploring Future US Pricing Pressuve,
Apr. 18, 2017, at 1)

In our view, excessive dependence on drug prce mereases i8 4 visky and
unsustainable strategy, especially when price likes drive large senior exceuiive
payouts. For example, media coverage of the skyrocketing cost of Mylan's EpiPen
noted that a 600% rise in Mylan's CEQ' tatal compensation dccompanied the
400% EpiPen price increase. (Seg, 6.g.,
httpa/www. nbenews.com/busingssiconsumecy/mylan-execs-gave-themaselves-raises-
they.hiked-epipen-prices-nB36591; https:/www wsj com/ariicles/epipen-malkey-
dizpenses-outsize-pay-1473756288; hitps/fwww.marketwatch com/story/mylan-
top-executive-pay-was-second-highest-in-industry-just-as-company-raised-epipen-
prices-2016-09-13)

The digclosure we request. would allow shareholders to better assess the
extent to which compensation ayrangements encourage senlor executives to
responeibly manage risks relating to drug pricing and contribute to long-term value
cregtion. We urge shareholders to vote tor this Proposal.



]_fi:f NORTHERN g0 5. Lasalle Streeat
A ! J TRUST Chicago L §0803

Moyember 168, 2037

Ta Whony [t May Conearm.

This lettar will confirm that the Sisters of 3t Francis of Philadelphia hold 72 shares of
Abbvie Inc. Com [CUSIP DD287Y109). These shares have been held for mare than ohe
yaarand will be held comnuously through the fims of yauy next annual meeting.

The Northern Trust Company serves as custodianfrecord holder for the Sisiers of St
Franeis of Philadelphia, The abave menfioned shares are regisierad In the nomines
name of tha Narthem Trust Company,

This letter will further verly thaf Sister Nora M, Nash andfer Thomas MeCaney ars

representatives of the Sisters of i Francis of Philadelphia and are authosized to act on
their behalf

Sincersly,

Lisa . Marinez- Shaffer
Second Vice President

I AL INS-20)




Sisters of
= St. Joseph
’ OF ORANGE

Movemler L 20017

Laura ). Schymacher
Carporme Secretary
Dept. V364, AP34
AbbVie Inc.

t Morlh Waukegan Roasl
Horth Chiesgo. IL 800E4

[ear We Seluonachics;

As a sharcholder of AbLYic Ine, the Sisters of St Joseph ul"Oiige considers the social tmpacs ef our
ihvesinienis as parl of our wission,

We nee convineed that oor Company must consider access 16 affordzble nedicme for Anterjeons and risks
relared 10 public conceri on drng prices when delermining e incentive compensation stiuchure for senior
execulives,

We, as co-lilers, join the United Church Frauls, the lead [iters, in submitting the enclosed shartiiolder

propasal. We submit it for wclusion inthe proxy statemeant for action by the sharcholders w e 2008

annual meeting (@ necordunce with Rule | 4-0-8 of the Geacral Rules and Regulations of the Secirities
and Exghange Act of 1934,

The eomaee person for thig reselution/proposal is IKnthryn MeClaskey, Dirowtor of Social Responsibility
of the Untited Chuzeh Fuads, (Contact inlunnaiion: Kalicanecloskevimuehodsarg, 475 Riverside Drive,
Suite 1020 New York, NY 16115) who will 2cr on owr behalf,

We are bepeficial owiers of common sivck m AbbVie aml have held i eontinvousty tor over o year. Wi
have inehiched, with this lener, a staement of verification rom our broker. We intend ta koep these
shares at lenst urdil afler the annual inecting.

A represeniative of the filers will attemd the Annual Meting (0 mave the resolmion as yeouired by SEC
rules.

Singerely..
F i ¥ L= e '.’: r 1!‘-‘ =
PR A= Foid g s S L
-‘F""'I s -3 e ¥

Sister Mary Bemadatte McNuhy, CSJ
Treastier )
Sisters of St Jascpl ol Orange -

Tt A ek Uniyie, Cakinmiz bed-10s o Tlidi-010 e

)



Public Cancern on Drug Prices When Derermining How to Structure {ncentive Copipensation Plans for Senior
Executives.,
AhbVie 2018

RESOLVED. ilial shoreholders of AbbVie Ine, (FAbBVie") urge the Compeasalion Commitice (the
“Committea") to repart anoually to shareholders on the extent to which nsks relmed (o public cancern over drug pricing
stralepies ure intepgrated tnto AbbYie's incentive compensation policies, plans and programs (toggther, “aranpenients™
{or senior excentives. The report should insfude, but need not be limited to, discussion ot whether lhcentive
compensation arrangements reward, or nol penalize, senjor executives for (1) adopting jicing sirategies, or making and
honoting sammilinents abaut pricing, fhat incorporate public concem reparding the fevel or rate ol increase in
preseription drug prices: and (i) constdenng risks reloted (o drug pricing whin alloeating capitai.

SUPPORTING STATEMENT

AS lingstemm investors, we beliave that seaior execulive (ncentive compensation amangements should reward
the ereannn of sustainable long-tenn value. To (hat ond, 14 15 important that those arrangements allign with company
stratery and encouraee raspansible risk managemant,

A key risk Meing pharmaceutical companies is potential backlash against high drug prices. Public outrige over
high prices and their impact on patient sccess may foree price rollbacks and herm corporate reputstion. Legislative of
regulatory investipations regarding pricing of preseripticn medicings may bring about broaderchanges, with some
favoring allowing Medieare to bargain gver drug prices, (E.o., hitpst/idemozrats-oversight housc gov/news/press-
relzasesioummings-and-welch-faunch-investigation-ofdrug-companies-shyrocketing-prices; hips://democrags-
oversight housezovinews/press-relenses/cummin gs-and-welch-proposg-medicare-drug-negatiation-bill-in-meeting-
witl)

We applavg AbbVie for commitiing not 1o merease prices by wore than 10%. We aré coneered, howevar
that the incentive compsnsation armengements applicabls 1o AbbVie's semor execylives may unidermine thas
commitnent. A September 207 analyst repoit stated thar AbbVie wasconsidening revisiting the pricing pledga,
which the report sugjcsted couid improve sales of Humira, {hitp,/fwww. Rercepharina.com/pharmalabb vie-tiinka-
humira-biosims-arg-years-off-cyes-20b-sules-for-key-med-repon) AbbVie later promis=d o adbere o the pledpe
througli 2018, (http:/was. Tlercepharma.com/planma/abbvie-sticks-pricing-pledpe-depies-reports)

AbbVle uges not revenus, meome before taxes and Humira sales as metrics far the annual bonus and earninps
pur shure (EP'S) as a meiric for eerlain long-term incentive awards to sonioe excestives, {201 7 Froxy Statement, al 35)
A recent Credit Sinsse analyst report stated that “US drug price fises contribited 100% of industry EPS prawth in
2016™ and chatacterized that fact as “the most impertant issue for a Pharma [nvestar today.” The report identified
AbbNie as a company where price increases accounted for ot least 1008 of EPS growth in 2016, (Glosal Pharma
and Bioleeh Sector Review: Exploring Fargve US Pricing Pressire, Apr 18,2017, at 1)

[r our view, excessive dependence on drug price increases is » risky and unsustamable swategy, especially
when price hikes drive large senior execulive payouts. For exanple, media eoverage of the skyrocketing cost of
Mylan's EpiPen nated. that & 600% rise in Mylin's CEQ's lofal compersation accompanted the 400% EpiPen price
inerease. (See, e L, hupsierwvwy nbonews.com/busingss/cnnsumer/mylan-cxées-gave-themselves-roises-they-litked-
vpipgn-prices-nbIG38 11 Mtps:wvwwowsi com/articles/epipa-maker-disponses-putsize-pay- 1171 786 2E8;
Ditpsivww marketwsgleh.com/Stony/my lan-rop-executive-pay-was-seeond-highest-in-imd ustry-| ust-as-comtpany-
raised-epipen-prices-20 [H-049-1 1)

The disclosyre we teguest would allow shareholders to better nssess the extent (o which compenzation
ArTHTELIneils cpealrage sanior exeeutives 1o responstbly mannge risks relating te drog pricing and contribiite 10 long:
ferm vilue creation. We urge shareliolders 1o vane Tor this Proposal.
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Sigteis of St Joseph of Orange Questionz; +1 (STT)284-2578
4503 Halavia St

Orange, Ch Q2558

Here |a the account Intormatlon you requestad.

Lear Ladrdes Stongeo,

I werting (o comilm that 50.8829 shares of Abbvig Ing (symbol ABEV) are held in the above refergnced saoount for
Sisters of S Joseph of Drange. Eaurdes O Siengao, Sharan Lynn Ara Becker, and Mary Barnadatie Mebulty sr2the
Adthoiized agents tar this doeaunt.

As of the dale of this leiter, shares have heen contiviuously Bald in bz acaount farmore than ane year. The sheres
have meintained 4 value of ariagst $2 000,00 duiing this geriod.

This letier s for informational purpposes anly and 32 ot anofficial recofd, Flease feisy 1o your statements and teade
confirmations as they are the officiol record of vour transactions.

Thenk you fa: choasing Schwahb. Wi appraciate your businkss and loghk forvand 1o 52ad0 g yollin the futtrg. If vou
have any guesiicns, pleass call meor any Client Servioe Spenialist at+1 (B77) 504-2575,

Sineerely,

M et N d ee
Mellza Ml
OPERATIONS MELP DESK

SROC Schwab Way
Lone Trag; CO 0194

SR i riEs Strwab B Ce b Bl AR fosonved AAemsber SIFLUERS OD0E94 10/17 S6021823-3%
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= }; Tririty Health

Ciftivering K Eowan

Dhirzoior, Socidlly Rosponmibls lnvazmenk:
66 Brady Avenuz, Al 635

Hrome, HY 10463

Mhona: (T18) 220820

P (712} 5044737

B-Mail Addreas; abnfhosbwebne
MNovember 13, 2017

Loz 1. Behismachet, Codporaie Secictary
Dent, V064, AP34

AbbViz [ne.

1 Mot Waukepan Road

Norih Chicagoe, IL 60064

Diear Mg, Schumacher

Trndty Health is the beneficial owner of over 52,000 worth of shares of AbbVie Ine. Trindiy
Heallh has held fhese shares continmansly for over twelve monthe and will continue to do s ar
teast wotz] after the next anunual meeting of sharcholders. & letter of venfication of owuership is
enclosed, .

L am guthorizad to notify you of our infeation o present the attached proposal for cunsideration
and potion by the stogkholders at tie next sonual mestime, It requests our Company s
Compeitsation Committee report snmially to sharcholders on the extent to which risks relaied fo
public coasem over dimg pricing stratzgies are integrated into Abbyie’syincentive compensation
policies, plans and programs for senior execatives, T subnat this proposal for inchugion in the
Projy stafemint, in aecordance with Rute 14-a-8 of the General Rules and Regulations of the
Seeyrities and Exchange Aot of 1934,

The enclosed propesal is the same one 68 Being filed by Unifed Churce Funds and the primary

contact for the proposal is Kathrva MeCloskey katiemecloskevi@uefunds oty . We logk forwarid
o discussimg thiz praposal with you ar your convesnisnee.

Sincerely, '

A= rEm
Catherine Rowan RECEIVEL

NOV 4 o 7Il17
L.J, SCHUMACHER

(31114



RESOLVED, ihaisharerolders of AbbVie Inc (“AbBYie") urge the Compensation Commilice (the
"Cummittee”) to repod annuslly o sharenolders anthe extent ta which risks related to public eancem ouer
drig pricing stratagies 4re rtegreted into AbbVie’s incentive pompensstion pokicies, plans and proyrams
{ingether, “arrangements") for senjor executives, The report should include, but resd nat ba limited to,
disnyssion of whather incentive compensation amangements (eward, or not penalize, ssnior executives
far (1) adopting pricing straieaies, or making and Renaring commitmants ebout pricing, that incerporate
piblic concem regarding the tevel of rate of increase in presarplion drug prices, and (1) considenng naks
related to drug ericing when altocafing eapital

SUPPORTING STATEMENT

Az lanag-term invastors, we balisve thal senior exscutive incentive compensation arrangemenis
should revard the creation of sustainabla larg-lenm value. Tothatend, itis impartant that those
arrangemants align with compary strateoy and encadrage rasponsible sk management,

A ey rick facing pharmaceptical compraniesis putentral bsgklash agains! figh drua prices, Public
outrage aver high prices and their impact on patient acoess may foroe price ralbacks and harm corporaie
reputalion, Legislative or regulatary investinations regarding pricing of praseriplion medicings may bring
ahoul broader charoes, with seme favoring allewing Madicare to bargain ever drug prices. (E.a.,
htlps(/demecrzls-ovearsicht house govinews/press-reteasssfoummings-and-welch-launch-investigation-
of-drug-companies-skyrosketing-grices, hips /demaocrals-gversight house govinewsiorese-
relzasesioummings-and-weloh-propose-medicare-drug-nagotiation-til-In-mesting-with)

Wa applaud AbbYie tor committing nat to incredse prices by mare than 105, We ars
gorcemead, howeyer, that the incentive cumpensation arrangements applicable o Abb\Vig's senior
sxecutives may undermine that cammitrmant. A Seotember 2017 anzlyst report slated ihat ABb\ie was
considaring revisiting the prcng pledas, which the report sudgested could improve sates of Humira,
(hiebpffwany figrcepharmea cormipharmaiabbvie-thinks-humira-piosmz-areyears-offay as-20 b -sates-for-
key-med-raport) AbbVie later promised to adhere to the pledge trolgh 2018
(htip/fwway Siercepharma.comphanmafatbvie-shicks-pricing-pledge-danigs-repons)

AbbVie uzes nel revenue, income beiare taxes and HUmirg sakes as metics for the annagl
bonus and earnings per shere (EFS) 25 8 metric for cengin lng-ierm inoentive awards (G senior
gxscutives. (2017 Froxy Statement, &t 353 A recent Cradit Suizse analyst report stated that “US driag
pfice rises contnbaled 100% of industry EFE growth ip 208" and characterzed What fact 88 "the mozt
imgartant issue for 8 Pharma investar today " The resont deniified AbbVie as a company whene prics
inoregaes accaintsd for at least 100% of EPS growth in 2016, {Giobal Chakma and Biotash Saclor
Revigw: Explonng Fiffure US Pricing Préssure, Apr 18, 2017, at 1)

B our view, SKRCRESIVE depentenca on druy price incredses is @ nsky and ursustainable
gtratagy, aspeciElly whien price hkes drive fargs senior exsculive pavoute. For example, media
coverage of the skyrookating cost af Mylan's EplFan noted that 2 600% rise in Mylan’s CEO's fotal
compensation gecompaned the 400% EpiPen price increass. (See, e.q.,

Rttprs Awiww nbcmas com/Businessiconsumen/inylan-ekocs-gave-themselves-raisas-ihey-niked-epipen:
prices-nEa6SET, hips: MWW We camiaricissispipen-makar-dispenses-oulsize-pay-14747 86285,
I'I'l'tpE:H'n.l'l.f‘h‘-"'ﬂ".rﬂEI’KEi‘."FEﬁGh.EUFF#‘STGF’;.-'J"mj,rIan—’rﬂp—-Eﬁ{-&GuH‘u'E-pay-'WF,IS—EECGF'IEI*hiﬂheEi—ir‘l-—ir‘ldusil‘}‘-jus’[—as-
company-raised-apipen-prices-2018-08-13)

The discipeure we request wolld allow sharehalders to hetler assess the extent to which
Cumpensation arrangemants encoyrage enior execltives to responsibiy manage rigks relating to drug
grieing and contribuie ta lang-term valde creation. We urge shareholders to vote for this Propesal.
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\J/ TRUST
TO WHOM 1T MAY CONCERN,

Plzass ascept thls lefler as verifinallon that as of Movember 13, 2017 Morthern Trust & pliskor e beld tor
the benolicia| interest of
Tamty Health 84,455 sharas of AV, Ing..

Asaf Movember 13, 2047 Trinlty Haalih has hiald st l=ast $2.000 warlh
=f AbkYic, tng conlinvously for over oie year, Teinity Health has
imfarrese Us I inkends to coptinu e 1o ha'd the reolived numbrer of shares
hraah e dats of the company’s annual meetng in 2697,

Thiz tetiar is to conflem thel e afarermnentioned shares of siock are
regiskerad with Morthem Trist, Pavdicipant Number 2808, 4t the
Cepnsitary Tiusl Cormpny,

Sinceraly,

750
>

Ryan Siack

Titist Crfroer

The Martnern Trust Campany
50 Soupth La Salle Streot
Chlasago, llinals 80403
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LIAVY WETIME > T
Medical Benefits Trust
: .

Movember 2, 7017

Laura |, Schurracher
Corporate Secristary
Diept, V364, AP3Y
Abbvis ing,

1 Worth Waulkegan Raad
Motk Chicage, |1 0065

Cizar s Schumacher,

The purpose of this [s0er 15 1o inform veu that thie AW Retiree Medical Benefils Trust [the "Trust"} is co-
sponsoring the resolution submitted by United Church Funds (UCE) for Inchusion in i dbbiie Inc's (the
“Campany”| proxy statement for the 2018 Annual Meeting of Stockhalders.

The Trust is the beneficial owner of mare than 52 0OG in market value of the Campary's stock and has hald
slch stock continudusly for aver gre Year. Furthermaore, the Trust infends to continue to hold the tequisite
nurnber of shares through the date of the next annual maeting. Proof of ownership will be sent by the Trust's
custodian, State Street Bank and Trust Company, under separate cover,

We walcome a dialogue with the Cormpany to discuss the issues raised by the proposat. Please cantact me at
(734 BE7-A864 ar yia e gl 8t mamlepn@choc con 8t any Hrme dyou have any questions ar wauld [flke fo
further diseuss thess issues,

Sircersly,

”‘7’7&.‘1,,7.;) b f’?’)dﬁaﬁ/

Mreradith Wnlker
Chief Corporate Governarnce Gfficar
LAWY Retires Wedical Benefirs Trost

Enelosurs

110 Miller Avenue, Suite 100. Anm Arbar, Mi 45104-1296
Tel, 754-387-9064 » Fax; 734-925-5859



RESOLVED, that sharehalders af abbVie Ino, ("AbbVie") urge the Compensation Committee (the
“Committee” | to report annually to shareholders on the extent to whick risks related o public coneern over
drug pricing strategies are intagrated into abbyie's incentive compensation policas, plans and programs
{tagether, “arrangeinents”) for senior ekecutivies, The reporet shauld nclude, but need not be limited to,
dizoussion of whiether ingentive edm persation acrangemearits reward, or net pormalize, senior executives for (i)
adlepting pricing strategies, or making and honoring commitments abaut pricing, that incorporate public
goncers regarding the level or rate of increase in prescription drug prices; and (il cansidering risks related to
trug pricing whien alloeating capitak

SUPPORTIMNG STATEMENT

Ais leng-termm irivestors, we believe that semor execaiive incentive compensation arrangements showld
reward the creation of sustainable lohg-lerm valle To that end, it is imporiant that those arrangements align
with company strategy and encaurage responsible risk management.

& key risk facing phammaceaurical cormpanies is potentiat backiash against high drug prices. Public
outrage over high prices and thelr impact an pstient access may force price rollbacks ard harm torporate
reputation: Legislative or regulatory investizations regarding pricing of prescription medicines may bring 2bout
broadar rhanges, with some favorirg alleeng Medicare to Bargain over drug prices. (Eg, https://democrats-
avarsight house gov/news/press-realenses/ umrmings-arid-welchdaunch-investzation-of-drag-companics
skyrocketing-prices; https://demeacrats-nversight house gov/news/ press-relzasesf cummings-and-welch-
propose rredicare-drug-ricgatiafon-bill-in-rreet ng-with)

We applaud Abkvie for committing net to increase prices by more than 10%, We are concerned,
hawever, that the incentive compensation arrangements applicable to AbbVie's senjor executives may
underming that corrmibment, A Septermber 20017 analyst report stared that AbbVie vias considering
revisiting the pricing ptedpe, wrhich the report suggssted could improve =ales of Humira.

(It feewen flercepharmacomd pharma/abbviethinks-bumira-bios meare-years-of f-eyes-20b-sales-for
key-modsreport) AbbMie later pramized to adhere to the piedgs through 2008
{http/ faw Tiercepharma.cor/pharma/abbyvie-sticks-pricing-pled ge-denies-reports|

AbbVie uses net revenue, income before takesand Humira salas as matrics for the agnoal bonus
and earpings pershars (EPS) as a metric for certain leng-term incentive awards ta senior executives, (2017
Proxy Staterment, at 25) & regent Credit Suisse analyst ropart stated that "US drug price vises corcributed
100% of mdustry EPS prowth in 200187 and characterized that fact a2 “the most important issue for a Pharmia
investor taday " The report identified AbbVie as a corrpany where price increases geeelmted for at [east
LG0% of EFS growth in 2016, {Glotal Phormo and Biotech Sector Review: Exploting Future U5 Pricing
Eressure, Apr. 18, 2017, at 1)

Im our view, excessive dependence on drug price increases iz g nsky and unsustafnable stratemy,
gspedally when price hikes drive largo senior excoutlve payouts, For example, rmedia coverage of the
skyrockating cost of Mylan's EpiPen notad that & a00% rise in BMylan's CEQ's total compensation
accompanied the 400% EpiPon price intrease, (Ses, 2.,
hteps: /v nbicpews. com /husiness consurmer/mylan-execs-gave-themsalves-rajses-they-Hike t-epipen-
pfices-na3a591; http5:;',"wm.rw_w'ﬂj,:‘.mnfartiﬁlesa’ﬂpfpen-rr|aker-fﬁﬁpEnﬁes-outﬁize—pay-ld?aTBEZEE;
http&;ff'-.vaW.mEirI(EtWatch.cumjsmrw'rn'-,rIan-t{sp-ExecuLfve-pav-v.faﬂ-?t*mnd-highEs‘t—in-industry—juﬁt-az—
company-raised-amper-prices-2016-09-13]



The disclosure we reguest would allow sharsholders to better assessthe axlent Loowtileh
comAensation arrangements encaurage senior executives to responsibly manage risks relating ta g pricing
and rontribute to long-term value creation. We urge shareholders to vale for this Proposal.
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DATE: Movemper 2 2017

Laura J. Schurmasher
Corporaie Secretary

=ot, WIEL A3
Abbiz ng,
1 Worth VWaukegan Road
Morth Shicago, |L 0054
rifchelle bratzke@abbrie com

Re: Sharghelder Propasal Record Letter for ABBVIE INC: Cusip (002677109}
Diear Ms. Schumasher

State Street Bank and Trust Company s custadian for 183,986 shares of ABBVIE INC sommion
sk held for the benefit of the UAW Reliree Matiical Beneflts Trus {the "Trust"; The Trust has
coniinusuely mawned gt tfeast 1% or 52,0001 smarket valoe of the Company's common stock for at
|east brie year throvgh Moyvember 8, 2017, The Trust comtinues o hold the requisite number of
shares of the Company's stotk.

fs cuslodian for the Trust, Siale Sirest holds these shares ab its Padicioanl Acaourt at the
Pepcsilory Tiust Company ["DTC") FIORDRPIER + CO.. the nominze pame at OTC, & |he record
hoider of thase shares

ifthere-are-any pueslions concerning tis tmatier, please do nal hestate ooontacl me =t
153198588,

Hest redahds,

M "‘“ﬁi—
/ LW e
Mani Magra
Clent Sendoe
Assistant Wice Pracident
State Strect Banl and Trust Company

lFormatian Classification, Limied Acciss





