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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
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CALCULATION OF REGISTRATION FEE
 
 

Title of securities
to be registered(1)  

Amount
to be

registered(2)  

Proposed
maximum

offering price
per share(3)  

Proposed
maximum
aggregate

offering price(3)  
Amount of

registration fee
Common stock, no par value  1,500,000  $268.77  $403,155,000  $43,984.21
 

 

 



(1) This registration statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering an aggregate of 1,500,000
shares of common stock, no par value (“Common Stock”), of Eli Lilly and Company (the “Company”) available for issuance to eligible persons
under the Lilly Directors’ Deferral Plan (the “Plan”).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of Common Stock that may become issuable under the Plan by reason of any stock dividend, stock split, recapitalization or any
other similar transaction effected without the Company’s receipt of consideration that increases the number of the Company’s outstanding shares
of Common Stock. In addition, pursuant to Rule 416(c) under the Securities Act, this Registration Statement also covers an indeterminate amount
of interests to be offered or sold pursuant to the Plan described herein.

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of the Securities Act, based on
the average of the high and low sales prices of the Company’s Common Stock, as reported on the New York Stock Exchange on August 9, 2021.

   



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in “Item 1. Plan Information” and “Item 2. Registrant Information and Employee Plan
Annual Information” of Form S-8 will be sent or given to eligible participants as specified by Rule 428(b)(1) under the Securities Act. Such documents
are not required to be, and are not, filed with the Securities and Exchange Commission (the “Commission”), either as part of this Registration Statement
or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by
reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed by the Company with the Commission, are incorporated in this Registration Statement by
reference:
 

 
(a) The Company’s annual report on Form 10-K for the fiscal year ended December 31, 2020, filed with the Commission on

February 17, 2021 (including the information incorporated by reference therein from the Company’s definitive proxy statement on
Schedule 14A, filed with the Commission on March 19, 2021);

 

 (b) The Company’s quarterly report on Form 10-Q for the quarter ended March 31, 2021, filed with the Commission on April 30, 2021;
 

 (c) The Company’s quarterly report on Form 10-Q for the quarter ended June 30, 2021, filed with the Commission on August 3, 2021;
 

 
(d) The Company’s current reports on Form 8-K (other than portions thereof furnished under Item 2.02 or Item 7.01 of Form 8-K and

exhibits accompanying such reports that are related to such items) filed with the Commission on January  14, 2021, February  9,
2021, February  17, 2021, May  5, 2021 and May 27, 2021;

and
 

 

(e) The description of the Company’s Common Stock contained in the Company’s registration statement under the Exchange Act with
respect to that Common Stock filed with the Commission, as amended by the description of the Company’s Common Stock
contained in Exhibit 4.3 to the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2020 and as amended
by any subsequent amendments or reports filed for the purpose of updating such description.

In addition, all reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the date of this Registration Statement (other than any such documents or
portions thereof, including any exhibits included with such Items, that are not deemed “filed” with the Commission, including any information furnished
under Item 2.02 or Item 7.01 of a current report on Form 8-K, unless otherwise indicated therein), but prior to the filing of a post-effective amendment
which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference herein and to be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.

Not applicable.

http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000083/lly-20201231.htm
http://www.sec.gov/Archives/edgar/data/59478/000005947821000104/llydef14a2021.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000122/lly-20210331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000171/lly-20210630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000004/lly-20210113.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000119312521033302/d111779d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000059478/000005947821000081/lly-20210216.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000126/lly-20210503.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000119312521174261/d175510d8k.htm
http://www.sec.gov/Archives/edgar/data/59478/000005947820000057/lly-20191231x10kexhibit43.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/59478/000005947821000083/lly-20201231.htm


Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Chapter 37 of the Indiana Business Corporation Law (the “IBCL”) authorizes every Indiana corporation to indemnify its officers and
directors under certain circumstances against liability incurred in connection with any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative and whether formal or informal, to which the officers or directors are made a party by reason of
their relationship to the corporation. Officers and directors may be indemnified where they have acted in good faith; in the case of official action, the
individual reasonably believed that the conduct was in the corporation’s best interests and in all other cases, that the conduct was not against the best
interests of the corporation; and in the case of criminal proceedings, the individual either had reasonable cause to believe his or her conduct was lawful
or no reasonable cause to believe his or her conduct was unlawful. Chapter 37 also requires every Indiana corporation to indemnify any of its officers or
directors (unless limited by the articles of incorporation of the corporation) who were wholly successful, on the merits or otherwise, in the defense of
any such proceeding against reasonable expenses incurred in connection with the proceeding. A corporation may also, under certain circumstances, pay
for or reimburse the reasonable expenses incurred by an officer or director who is a party to a proceeding in advance of final disposition of the
proceeding (“Advancement of Expenses”). Chapter 37 states that the indemnification provided for therein is not exclusive of any other rights to which a
person may be entitled under the articles of incorporation, bylaws or resolutions of the board of directors or shareholders.

The Company’s amended articles of incorporation and bylaws, as amended, provide for indemnification, to the fullest extent permitted by
applicable law, of any person who is or was a director, officer or employee of the Company against all expenses (including attorneys’ fees), judgments,
fines or penalties against (including excise taxes assessed with respect to an employee benefit plan) and amounts paid in settlement actually and
reasonably incurred by them, arising out of any threatened, pending or completed investigation, claim, action, suit or proceeding, whether civil,
administrative or investigative (including, without limitation, any action, suit or proceeding by or in the right of the Company to procure a judgment in
its favor) in which they may become involved by reason of being or having been a director, officer or employee of the Company or if such person is or
was serving at the request of the Company as a director, officer, partner, member, manager, trustee, employee, fiduciary or agent of another corporation,
partnership, joint venture, limited liability company, trust or other enterprise (including, without limitation, any employee benefit plan). To be entitled to
indemnification, the board of directors, independent legal counsel or the shareholders must have determined that such persons are entitled to such
indemnification. The Company’s amended bylaws provide for mandatory Advancement of Expenses to such persons provided certain conditions are
met, including provision of a written undertaking to repay such Advancements of Expenses, should it be determined that the person is not entitled to
indemnification.

Officers and directors of the Company are insured, subject to certain exclusions and deductible and maximum amounts, against loss from
claims arising in connection with their acting in their respective capacities, including claims under the Securities Act.
 
Item. 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits

EXHIBIT INDEX
 
Exhibit
Number  Description

  3.1
  

Amended Articles of Incorporation of Eli Lilly and Company (incorporated by reference to Exhibit 3.1 to the Company’s annual report on
Form 10-K for the fiscal year ended December 31, 2013, filed with the Commission on February 19, 2014).

  3.2
  

Eli Lilly and Company Bylaws, as amended (incorporated by reference to Exhibit 3.1 to the Company’s current report on Form 8-K, filed
with the Commission on February 9, 2021).

  4.2
  

The Lilly Directors’ Deferral Plan (incorporated by reference to Exhibit 10 to the Company’s quarterly report on Form 10-Q for the
quarter ended June 30, 2017, filed with the Commission on July 28, 2017).

  5.1   Opinion of Barnes & Thornburg LLP.

23.1   Consent of Ernst and Young LLP.

23.2   Consent of Barnes & Thornburg LLP (included in Exhibit 5.1).

24.1   Power of Attorney (included on the signature page of this Registration Statement).

 
Item 9. Undertakings.
 

(a) The undersigned registrant (the “Registrant”) hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement;

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required by those paragraphs to be
included in a post-effective amendment is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

(b) The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

http://www.sec.gov/Archives/edgar/data/59478/000005947814000078/lly-20131231x10kexhibit31.htm
http://www.sec.gov/Archives/edgar/data/0000059478/000119312521033302/d111779dex31.htm
http://www.sec.gov/Archives/edgar/data/0000059478/000005947817000183/lly-6302017x10qxexhibit10.htm


(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 6 above, or otherwise, the Registrant has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Indianapolis, State of Indiana, on August 13, 2021.
 

ELI LILLY AND COMPANY

By:  /s/ David A. Ricks
Name:  David A. Ricks
Title:  Chairman, President, and Chief Executive Officer



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints David A. Ricks, Anat
Ashkenazi and Anat Hakim, and each of them, his or her true and lawful attorney-in-fact and agent, with full power of substitution, resubstitution and
revocation, for him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments (including any post-
effective amendments, supplements, exhibits thereto and other documents in connection therewith) to this Registration Statement, and any additional
registration statement (including exhibits thereto and other documents in connection therewith) filed by the Company with the Commission related to
this Registration Statement and the plan addressed hereby, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite
and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the date
indicated below:
 

Name   Title  Date

/s/ David A. Ricks   Chairman, President, and Chief Executive Officer  August 13, 2021
David A. Ricks   (Principal Executive Officer)  

/s/ Anat Ashkenazi   Senior Vice President and Chief Financial Officer  August 13, 2021
Anat Ashkenazi   (Principal Financial Officer)  

/s/ Donald A. Zakrowski   Vice President, Finance, and Chief Accounting Officer  August 13, 2021
Donald A. Zakrowski   (Principal Accounting Officer)  

/s/ Ralph Alvarez   Director  August 13, 2021
Ralph Alvarez    

/s/ Katherine Baicker, Ph.D.   Director  August 13, 2021
Katherine Baicker, Ph.D.    

/s/ Carolyn R. Bertozzi, Ph.D.   Director  August 13, 2021
Carolyn R. Bertozzi, Ph.D.    

/s/ Michael L. Eskew   Director  August 13, 2021
Michael L. Eskew    

/s/ J. Erik Fyrwald   Director  August 13, 2021
J. Erik Fyrwald    

/s/ Jamere Jackson   Director  August 13, 2021
Jamere Jackson    

/s/ Kimberly H. Johnson   Director  August 13, 2021
Kimberly H. Johnson    

/s/ William G. Kaelin Jr., M.D.   Director  August 13, 2021
William G. Kaelin Jr., M.D.    



/s/ Juan R. Luciano   Director  August 13, 2021
Juan R. Luciano    

/s/ Marschall S. Runge, M.D., Ph.D.   Director  August 13, 2021
Marschall S. Runge, M.D., Ph.D.    

/s/ Gabrielle Sulzberger   Director  August 13, 2021
Gabrielle Sulzberger    

/s/ Jackson P. Tai   Director  August 13, 2021
Jackson P. Tai    

/s/ Karen Walker   Director  August 13, 2021
Karen Walker    



Exhibit 5.1
 

  

 
11 South Meridian Street
Indianapolis, IN 46204-3535 U.S.A.
(317) 236-1313
Fax (317) 231-7433
 

www.btlaw.com

August 13, 2021

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285

Ladies and Gentlemen:

You have requested our opinion in connection with the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Eli Lilly
and Company, an Indiana corporation (the “Company”), with the Securities and Exchange Commission (the “Commission”), relating to the registration
of 1,500,000 shares (“Registered Shares”) of the common stock, without par value, of the Company (the “Common Stock”) which may be issued from
time to time under The Lilly Directors’ Deferral Plan (as may be amended from time to time, the “Plan”). This opinion letter is being furnished in
connection with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as amended (the “Act”).

In rendering the opinions set forth below, we have examined and relied upon copies, certified or otherwise identified to our satisfaction, of such
documents and records of the Company and such statutes, regulations, and other instruments as we deemed necessary or advisable for purposes of the
opinions expressed herein, including (i) the Registration Statement, (ii) certain resolutions adopted by the Board of Directors of the Company, (iii) the
Plan, and (iv) such other certificates, instruments, and documents as we have considered necessary for purposes of this opinion letter. As to certain
matters of fact material to our opinions, we have relied, to the extent that we deem such reliance proper, upon certificates of public officials and officers
or other representatives of the Company, and we have not otherwise independently investigated or verified such facts. We are opining herein as to the
Indiana Business Corporation Law, and we express no opinion with respect to any other laws.

In connection with rendering the opinions set forth herein, we have assumed (i) that all information contained in all documents reviewed by us is
true and correct; (ii) that all signatures on all documents examined by us are genuine; (iii) that all documents submitted to us as originals are authentic
and all documents submitted to us as copies conform to the originals of those documents; (iv) the legal capacity of all natural persons; and (v) the
authority of all persons signing all documents submitted to us on behalf of the parties to such documents.

We have further assumed that, before shares of Common Stock are issued under the Plan that would cause total shares issued under the Plan since
its inception to exceed 1,500,000, the Board of Directors of the Company shall have taken all action necessary to duly amend the Plan, and obtain any
required shareholder approval of such amendment, so that issuance of such incremental shares is authorized by the Plan.

Based upon the foregoing, and subject to the assumptions, qualifications, limitations, and exceptions set forth herein, we are of the opinion that,
when the Registered Shares of Common Stock are issued by the Company in accordance with the terms of the Plan and any applicable



Eli Lilly and Company
Page 2 of 2
August 13, 2021
 
instruments executed pursuant to the Plan providing for participant elections, as described in the Registration Statement and the Plan, the Registered
Shares will be validly issued, fully paid, and non-assessable.

We express no opinion herein other than as expressly stated above. We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the
Registration Statement and to being named in the Registration Statement. However, in giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
 

Very Truly Yours,

BARNES & THORNBURG LLP

/s/ Barnes & Thornburg LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to The Lilly Directors’ Deferral Plan of Eli Lilly and
Company of our reports dated February 17, 2021, with respect to the consolidated financial statements of Eli Lilly and Company and subsidiaries and
the effectiveness of internal control over financial reporting of Eli Lilly and Company and subsidiaries included in its Annual Report (Form 10-K) for
the year ended December 31, 2020, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Indianapolis, Indiana
August 13, 2021


