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Notice of 2018 Annual Meeting of Shareholders and Proxy Statement

Your vote is important
Please vote online, by telephone, or by signing, dating, and returning the enclosed proxy card by mail.
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Notice of 2018 Annual Meeting of Shareholders

To the holders of Common Stock of Eli Lilly and Company:
The 2018 Annual Meeting of Shareholders of Eli Lilly and Company will be held as shown below:
E%,EEéND 11:00 a.m. EDT, Monday, May 7, 2018
LOCATION: The Lilly Center Auditorium
Lilly Corporate Center
Indianapolis, Indiana 46285
ETIIJE é\fI?IEOSFS Election of the five directors listed in the proxy statement to serve three-year terms
Approval, by non-binding vote, of the compensation paid to the company's named executive
officers
Ratification of Ernst & Young LLP as the principal independent auditors for 2018
Approve amendments to the Articles of Incorporation to eliminate the classified board structure
Approve amendments to the Articles of Incorporation to eliminate supermajority voting
provisions
Approve the Amended and Restated 2002 Lilly Stock Plan
Shareholder proposal seeking support for the descheduling of cannabis
Shareholder proposal requesting report regarding direct and indirect political contributions
Shareholder proposal requesting report on policies and practices regarding contract animal
laboratories
Shareholder proposal requesting report on the extent to which risks related to public concern over
drug pricing strategies are integrated into incentive compensation arrangements
WHO CAN
VOTE:
This proxy statement is dated March 19, 2018, and is first being sent or given to our shareholders on or about that
date.
See the back page of this report for information regarding how to attend the meeting. Every shareholder vote is
important. If you are unable to attend the meeting in person, please sign, date, and return your proxy card or voting
instructions by mail, or vote by telephone or online promptly so that a quorum may be represented at the meeting.
By order of the Board of Directors,
Bronwen L. Mantlo
Secretary
March 19, 2018
Indianapolis, Indiana

Shareholders of record at the close of business on March 12, 2018

Important notice regarding the availability of proxy materials for the shareholder meeting to be held May 7, 2018: The
annual report and proxy statement are available at https://www.lilly.com/annualreport2017.
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Proxy Statement Summary

General Information

This summary highlights information contained elsewhere in this proxy statement. It does not contain all the
information you should consider, and you should read the entire proxy statement carefully before voting.

Annual
Meeting: Meeting of Date: May 7, 2018
Shareholders
Time: 11:00a.m. Location: . . .
EDT The Lilly Center Auditorium Lilly Corporate Center Indianapolis, Indiana
March 12, 46285
Record Date: 2018
Items of . . . . o
Business: Item 1: Election of the five directors listed in this proxy statement to serve three-year terms.
Ttem 2- Approval, by non-binding vote, of the compensation paid to the company's named
' executive officers.
Item 3: Ratification of Ernst & Young LLP as the principal independent auditor for 2018.
Ttem 4- Approve amendments to the Articles of Incorporation to eliminate the classified board
structure.
Ttem 5- Approve an}e}ldments to the Articles of Incorporation to eliminate supermajority
voting provisions.
Item 6: Approve the Amended and Restated 2002 Lilly Stock Plan.
Item 7: Shareholder proposal seeking support for the descheduling of cannabis.
Ttem 8- Shareholder proposal requesting report regarding direct and indirect political
' contributions.
Ttem O: Shareholder proposal requesting report on policies and practices regarding contract
' animal laboratories.
Shareholder proposal requesting report on extent to which risks related to public
Item10: concern over drug pricing strategies are integrated into incentive compensation

arrangements.

What Is New In This Year's Proxy Statement

In February 2017, we welcomed Carolyn R. Bertozzi to the board. Dr. Bertozzi is the Anne T. and Robert M. Bass
Professor of Chemistry and Professor of Chemical and Systems Biology and Radiology at Stanford University. She is
an investigator for the Howard Hughes Medical Institute. In May 2017, John Lechleiter and Franklyn Prendergast
retired from the board and on June 1, 2017, Dave Ricks succeeded John Lechleiter as Chairman.

Every year the Directors and Corporate Governance Committee conducts a robust assessment of the board's
performance, board committee performance, and all board processes, based on input from all directors. We also
conduct a detailed review of individual director performance at least every three years, when considering whether to
nominate the director to a new three-year term. In 2017, we updated our process to include an assessment of each
director every year.

The board has approved, and recommends that the shareholders approve, the following management proposals at this
meeting. The board recommends approval of amendments to the company’s Articles of Incorporation to eliminate the
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classified board structure (see Item 4 herein) and to eliminate supermajority voting provisions (see Item 5 herein). The
board believes these two proposals balance shareholder interests and demonstrate its accountability and willingness to
take steps that address shareholder-expressed concerns. Lastly, the board recommends approval of the company’s
amended and restated stock plan (see Item 6 herein). Stock incentive plans have been an integral part of the company’s
compensation programs
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for more than 50 years. The board believes these plans enable the company to attract and retain top talent and focus
employees on creating and sustaining shareholder value through increased employee stock ownership.

Highlights of 2017 Company Performance

The following provides a brief look at our 2017 performance in three dimensions: operating performance, innovation
progress, and shareholder return. See our 2017 annual report on Form 10-K for more details.

Operating Performance

Performance highlights:

2017 revenue increased 8 percent to approximately $22.9 billion.

2017 earnings per share (EPS) were a loss of $0.19 on a reported basis and reflect charges associated with recently
enacted U.S. tax reform legislation, activities associated with reducing the company’s cost structure, and acquired
in-process research and development charges.

2017 EPS increased 22 percent on a non-GAAP basis to $4.28.

*A reconciliation of measures prepared in accordance with generally accepted accounting principles
(GAAP) and externally reported non-GAAP measures is included in Appendix A.

Innovation Progress

We made significant advances with our pipeline in 2017, including:

U.S. approval of Verzenio™ (abemaciclib) indicated both as a single agent and in combination with another
chemotherapy agent for treatment of certain types of advanced or metastatic breast cancer.

U.S. and EU approval for Taltz® (ixekizumab) for the treatment of adults with active psoriatic arthritis.

EU and Japan approvals for Olumiant® (baricitinib) for the treatment of moderate-to-severe active rheumatoid
arthritis and rheumatoid arthritis, respectively. Olumiant is part of the company’s collaboration with Incyte.
U.S. approval of updates to the label for Trulicity® (dulaglutide) to include use in combination with basal insulin for
adults with type 2 diabetes.

Submission for regulatory approval of galcanezumab in the U.S. for migraine prevention and resubmission of
baricitinib in the U.S. for rheumatoid arthritis.

Phase 3 clinical trial initiations of ultra-rapid insulin for diabetes, empagliflozin for chronic heart failure, and
baricitinib for atopic dermatitis.
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Shareholder Return

We generated strong total shareholder returns (share price appreciation plus dividends, reinvested quarterly) through
year-end 2017. Our returns exceeded the compensation peer group but slightly lagged the S&P 500 across the time
periods presented below:
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Governance Further Information
Item 1: Election of Directors See page 11
Vote required

Name and principal . .
P P& public boards Management recommendation to pass

occupation

Katherine Baicker,

Ph.D., 46

Dean, Harris Majority of
School of Public Vote FOR votes cast
Policy, University

of Chicago

Director since 2011

10



