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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act
of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities
or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange

” «

Act (Check one):
Large accelerated filer Accelerated filer o
Non-accelerated filer o Small reporting company o

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act. o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
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Offering Aggregate Amount of
Title of Each Class of Amount To Be Price Per Offering Registration
Securities to be Registered Registered(1)(2) Unit(1)(2) Price(1)(2)(3) Fee(4)
Common Stock — — — —
Preferred Stock — — — —
Depositary Shares representing Preferred Stock — — — —
Debt Securities — — — —
Warrants — — — —
Stock Purchase Contracts — — — —
Stock Purchase Units — — — —
Total — — — —
8 Not specified as to each class of securities to be registered, pursuant to General Instruction IL.E. of Form S-3.
2 An indeterminate aggregate initial offering price and number or amount of the securities of each identified class is being registered as may from time

to time be issued at indeterminate prices, including securities that may be issued upon exercise, conversion, settlement or exchange of, any securities
offered hereunder. Separate consideration may or may not be received for securities that are issuable on exercise, conversion, settlement or exchange
of other securities.



3) Exclusive of accrued interest and accumulated dividends, if any.

(@) In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee.



PROSPECTUS

Eli Lilly and Company

Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants
Stock Purchase Contracts
Stock Purchase Units

You should read this prospectus and the applicable prospectus supplement carefully before you invest in any of our securities.
Under this prospectus, we may offer and sell, from time to time, in one or more offerings:

e common stock;

+  preferred stock;

* depositary shares representing preferred stock;

e debt securities;

e warrants;

»  stock purchase contracts; and

+  stock purchase units.

Our common stock is listed on the New York Stock Exchange under the symbol “LLY”. Our principal executive offices are located at Lilly
Corporate Center, Indianapolis, Indiana 46285, and our telephone number is (317) 276-2000.

The applicable prospectus supplement will contain the specific terms of the securities being offered thereby. This prospectus may not be used to sell
securities unless accompanied by a prospectus supplement.

We may sell these securities to or through underwriters, dealers or agents. We may also sell these securities directly or through our subsidiaries to
purchasers.

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

Investing in our securities involves risks. See “Risk Factors” on page 3 of this prospectus.

The date of this prospectus is February 19, 2019.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or SEC, as a “well-
known seasoned issuer,” as defined under Rule 405 under the Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration process,
we may, from time to time, in one or more offerings, offer and sell any of the securities described in this prospectus.

This prospectus provides you with a general description of the securities we may offer. Each time we offer any of these securities, we will prepare a
prospectus supplement that will contain certain specific information about the terms of that offering and the securities being offered thereby. The applicable
prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplement together with the additional information described under the heading “Where You Can Find More Information; Documents
Incorporated by Reference into this Prospectus” in this prospectus in their entirety before investing in any of our securities.

The registration statement that contains this prospectus, and the exhibits to the registration statement, contain additional information about us and the
securities that we may offer under this prospectus. Statements contained in this prospectus as to the contents of any contract or other document are not
necessarily complete, and in each instance reference is made to the copy of that contract or other document filed as an exhibit to the registration statement,
each such statement being qualified in all respects by that reference and the exhibits and schedules thereto. The registration statement and exhibits can be read
at the SEC’s website mentioned under the heading “Where You Can Find More Information; Documents Incorporated by Reference into this Prospectus” in
this prospectus.

We may include agreements as exhibits to the registration statement of which this prospectus forms a part. In reviewing such agreements, please
remember they are included to provide you with information regarding their terms and are not intended to provide any other factual or disclosure information
about us or the other parties to the agreements. The agreements may contain representations and warranties by each of the parties to the applicable agreement.
These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:

»  should not be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to
be inaccurate;

+ may have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which
disclosures would not necessarily be reflected in the agreement;

» may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors in our securities; and

+  were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement, are subject to more
recent developments, and therefore may no longer be accurate.



RISK FACTORS

Our business is subject to uncertainties and risks, and an investment in our securities involves risks. You should carefully consider and evaluate all of
the information included and incorporated by reference in this prospectus, including the risk factors incorporated by reference from our most recent Annual
Report on Form 10-K, as updated by our Quarterly Reports on Form 10-Q and other SEC filings, before investing in our securities. We may include
additional risks related to the securities being offered in the prospectus supplement relating to that offering. It is possible that our business, financial
condition, liquidity, results of operations and prospects could be materially and adversely affected by any of these risks.

WHERE YOU CAN FIND MORE INFORMATION; DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS

We file annual, quarterly and periodic reports, proxy statements and other information with the SEC. The SEC allows us to “incorporate by
reference” into this prospectus information which we file with it. This means that we can disclose important information to you by referring you to the
documents containing that information and that such information will be regarded as an important part of this prospectus. We encourage you to read the SEC
filings incorporated by reference into this prospectus before investing in any of our securities. Our SEC filings are available to the public over the internet on
the SEC’s website at http://www.sec.gov. We make available free of charge most of our SEC filings through our website (https://www.lilly.com) as soon as
reasonably practical after they are filed with the SEC. The information contained in, or that can be accessed through, our website is not a part of, or
incorporated by reference in, this prospectus.

We incorporate by reference information contained in our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC
on February 19, 2019, and in our Current Reports on Form 8-K filed with the SEC on January 7, 2019 (only with respect to information filed under Item
1.01), February 6, 2019 (only with respect to information filed under Item 8.01) and February 11, 2019. We also incorporate the description of our common
stock set forth in our registration statement filed pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and any
amendment or report filed for the purpose of updating that description.

We also incorporate by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after
the date of the filing of the registration statement and, in the case of any particular offering of securities, until such offering of securities is terminated. Our
future filings with the SEC will automatically update and supersede any inconsistent information in this prospectus and in our other SEC filings, and such
outdated or inconsistent information will no longer be regarded as part of this prospectus.

You may also obtain a free copy of these filings by telephoning or writing to us at the following address and telephone number:

Eli Lilly and Company

Attention: Corporate Secretary

Lilly Corporate Center Indianapolis, Indiana 46285
Telephone: (317) 276-2000

We are not making an offer to sell, or the solicitation of an offer to buy, any of these securities in any jurisdiction where an offer or sale is not
permitted. You should not assume that the information contained in this prospectus or the applicable prospectus supplement is accurate as of any date other
than the date on the front cover of this prospectus or the applicable prospectus supplement, as the case may be, or that the information incorporated by
reference herein and therein is accurate as of any date other than the date of the relevant report or other document in which such information is contained. We
have not authorized anyone to provide you with different or additional information and, accordingly, you should not rely on any such information if it is
provided to you.



ELI LILLY AND COMPANY

We are a worldwide research-based pharmaceutical company. We were incorporated in 1901 in Indiana to succeed to the drug manufacturing
business founded in Indianapolis, Indiana in 1876 by Colonel Eli Lilly, and we are focused on the discovery, development, manufacture, marketing and sale
of human pharmaceutical products. Most of the products we sell today were discovered or developed by our own scientists, and our success depends to a great
extent on our ability to continue to discover or acquire, develop, and bring to market innovative new medicines. We sell a broad range of patented
pharmaceutical products, primarily in the following therapeutic areas: endocrinology, oncology, cardiovascular, neuroscience, and immunology. We
manufacture and distribute our products through facilities in the United States, Puerto Rico and 13 other countries. Our products are sold in approximately
125 countries.

Our corporate offices are located at Lilly Corporate Center, Indianapolis, Indiana 46285, our telephone number is (317) 276-2000 and our website is
https://www.lilly.com.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included or incorporated by reference in this prospectus and other statements made by us from time to time contain
“forward-looking statements” within the meaning of such term in the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act and
Section 21E of the Exchange Act. Forward-looking statements include all statements that do not relate solely to historical or current facts and generally can be
identified by the use of words such as “may,” “believe,” “will,” “expect,” “project, plan,” “continue,” or similar
expressions.
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estimate,” “intend,” “anticipate,
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Forward-looking statements inherently involve many risks and uncertainties that could cause actual results to differ materially from those projected
in these statements. Where, in any forward-looking statement, we express an expectation or belief as to future results or events, it is based on management's
current plans and expectations, expressed in good faith and believed to have a reasonable basis. However, we can give no assurance that any such expectation
or belief will result or will be achieved or accomplished. The following include some but not all of the factors that could cause actual results or events to
differ materially from those anticipated:

*  uncertainties in the pharmaceutical research and development process, including with respect to the timing of anticipated regulatory approvals
and launches of new products;

»  market uptake of recently launched products;

» competitive developments affecting current products and our pipeline;

» the expiration of intellectual property protection for certain of our products;

+  our ability to protect and enforce patents and other intellectual property;

» the impact of actions of governmental and private payers affecting pricing of, reimbursement for, and access to pharmaceuticals;

» regulatory compliance problems or government investigations;

» regulatory actions regarding currently marketed products;

» unexpected safety or efficacy concerns associated with our products;

» issues with product supply stemming from manufacturing difficulties or disruptions;

» regulatory changes or other developments;

+ changes in patent law or regulations related to data-package exclusivity;

+ litigation involving past, current, or future products as we are largely self-insured;

» unauthorized disclosure, misappropriation or compromise of trade secrets or other confidential data stored in our information systems, networks,
and facilities, or those of third parties with whom we share our data;

»  changes in tax law, including the impact of tax reform legislation enacted in December 2017 and related guidance;

» changes in foreign currency exchange rates, interest rates, and inflation;

+  asset impairments and restructuring charges;

+ changes in accounting standards promulgated by the Financial Accounting Standards Board and the SEC;

*  acquisitions and business development transactions and related integration costs;

+ information technology system inadequacies or operating failures;

+ reliance on third-party relationships and outsourcing arrangements;

+  the impact of global macroeconomic conditions; and



* uncertainties and risks related to timing and potential value to us of the planned separation of the Elanco animal health business, including
business, industry, and market risks, as well as risks involving the anticipated tax-free nature of the separation.

We caution investors that any forward-looking statements are based on available operational, financial and competitive information at the time such
statements were made, and investors should not place undue reliance on these forward-looking statements. More information on factors that could cause
actual results or events to differ materially from those anticipated is described under the heading “Risk Factors” above. You should carefully read this
information for a description of certain risks that could, among other things, cause our actual results to differ from these forward-looking statements. We
further note that any forward-looking statements reflect management’s opinion only has of the date on which they were made. Except as is required by law,
we expressly disclaim any obligation to publicly release any revisions to forward-looking statements to reflect events after such statements were made.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities for general corporate purposes, unless otherwise specified in the applicable
prospectus supplement.

DESCRIPTION OF SECURITIES
This prospectus contains a summary of the common stock, preferred stock, depositary shares, debt securities, warrants, stock purchase contracts and

stock purchase units that we may offer, from time to time, in future securities offerings. These summaries are not meant to be a complete description of each
security. Certain specific terms of any security to be issued pursuant hereto will be set forth in a related prospectus supplement.

DESCRIPTION OF CAPITAL STOCK
As of the date hereof, our authorized capital stock consists of 3,205,000,000 shares, of which 3,200,000,000 shares are common stock, without par
value, and 5,000,000 shares are preferred stock, without par value. As of February 13, 2019, there were 1,035,418,562 shares of our common stock

outstanding. None of our preferred stock was issued and outstanding as of February 13, 2019. All of our issued and outstanding shares of common stock are
fully paid and non-assessable.

Common Stock

Dividend Rights. Subject to the dividend rights of the holders of any outstanding shares of preferred stock, the holders of shares of common stock are
entitled to receive ratably dividends as may be lawfully declared at any time by the board of directors.

Rights Upon Liquidation. Upon liquidation, dissolution or winding up of our affairs, after payment to the holders of any outstanding shares of
preferred stock of the full amount to which they are entitled, the holders of shares of common stock are entitled, to the exclusion of any holders of preferred
stock, to share ratably in our assets that are legally available for distribution after satisfaction of our liabilities.

No Conversion, Redemption or Preemptive Rights. Holders of our common stock have no conversion, redemption, preemptive or similar rights.

Voting Rights. Each outstanding share of common stock is entitled to one vote on all matters submitted to a vote of shareholders. Our amended
articles of incorporation do not provide for cumulative voting in the election of directors.

Preferred Stock



Our amended articles of incorporation authorize our board of directors, without further shareholder action, to provide for the issuance of up to
5,000,000 shares of preferred stock, in one or more series, and to fix, by the adoption and filing in accordance with the Indiana Business Corporation Law, or
the IBCL, of an amendment or amendments to the amended articles of incorporation, the designations, terms and relative rights and preferences, including the
dividend rate, voting rights, conversion rights, redemption and sinking fund provisions and liquidation preferences, of each of these series. We may amend
from time to time our amended articles of incorporation to increase the number of authorized shares of preferred stock. Any such amendment would be
approved if the votes cast favoring the amendment exceed the votes cast opposing the amendment.

Certain specific terms of any preferred stock that we offer in the future will be described in the applicable prospectus supplement relating to that
preferred stock. Investors are urged to carefully review the terms contained in such prospectus supplement, as well as the articles of amendment establishing
such terms that we file with the Secretary of State of the State of Indiana and the SEC. Those terms may include:

+ the title and liquidation preference per share of the preferred stock and the number of shares offered;

+ the initial aggregate offering price of the preferred stock;

+ the dividend rate (or method of calculation), the dates on which dividends will be payable, whether dividends shall be cumulative and, if so, the
date from which the dividends will begin to accumulate;

+ any redemption or sinking fund provisions of the preferred stock;

» any conversion rights applicable to the preferred stock;

+ the voting rights, if any, of the preferred stock;

» material federal income tax considerations; and

* any additional dividend, liquidation, conversion and other rights, preferences, privileges, limitations and restrictions of the preferred stock.

Dividend Rights. The preferred stock will have a preference over the common stock as to the payment of dividends. Before any dividends or
distributions (other than dividends or distributions payable in common stock or other stock ranking junior to that series of preferred stock as to dividends and
upon liquidation) on the common stock or other stock ranking junior to that series of preferred stock as to dividends and upon liquidation shall be declared
and set apart for payment or paid, the holders of shares of each series of preferred stock (unless otherwise set forth in the applicable prospectus supplement)
will be entitled to receive dividends when, as and if declared by our board of directors or, if dividends are cumulative, full cumulative dividends for the
current and all prior dividend periods. We will pay those dividends either in cash, shares of preferred stock, or otherwise, at the rate and on the date or dates
set forth in the applicable prospectus supplement. With respect to each series of preferred stock that has cumulative dividends, the dividends on each share of
the series will be cumulative from the date of issue of the share unless some other date is set forth in the prospectus supplement relating to the series. Accruals
of dividends will not bear interest. The applicable prospectus supplement will indicate the relative ranking of the particular series of the preferred stock as to
the payment of dividends, as compared with then- existing and future series of preferred stock.

Rights Upon Liquidation. The preferred stock of each series will be preferred over the common stock and other stock ranking junior to that series of
preferred stock as to assets, so that the holders of that series of preferred stock (unless otherwise set forth in the applicable prospectus supplement) will be
entitled to be paid, upon our voluntary or involuntary liquidation, dissolution or winding up, and before any distribution is made to the holders of common
stock and other stock ranking junior to that series of preferred stock, the amount set forth in the applicable prospectus supplement. However, in this case the
holders of preferred stock of that series will not be entitled to any other or further payment. If upon any liquidation, dissolution or winding up, our net assets
are insufficient to permit the payment in full of the respective amounts to which the holders of all outstanding preferred stock are entitled, our entire
remaining net assets will be distributed among the holders of each series of preferred stock in amounts proportional to the full amounts to which the holders
of each series are entitled, subject to any provisions of any series of preferred stock that rank it junior or senior to other series of preferred stock upon
liquidation. The applicable prospectus supplement will indicate the relative ranking of the particular series of the preferred stock upon liquidation, as
compared with then-existing and future series of preferred stock.

Conversion, Redemption or Exchange Rights. The shares of a series of preferred stock will be convertible at the option of the holder of the preferred
stock, redeemable at our option or the option of the holder, as applicable, or exchangeable at our option, into another security, in each case, to the extent set

forth in the applicable prospectus supplement.

Voting Rights. Except as indicated in the applicable prospectus supplement or as otherwise from time to time required by law, the holders of
preferred stock will have no voting rights other than those fixed by the board of directors pursuant to Article 7 of our amended articles of incorporation.

Anti-Takeover Effects of Provisions of our Amended Articles of Incorporation and our Amended By-Laws



Our amended articles of incorporation and our amended by-laws contain certain provisions that may be deemed to have an anti-takeover effect and
may delay, deter or prevent a tender offer or takeover attempt that a shareholder might consider in its best interest, including those attempts that might result
in a premium over the market price for the shares held by shareholders.

Our amended by-laws provide that special meetings of holders of common stock may be called only by our board of directors or the Chairman of the
board of directors. Holders of our common stock are not permitted to call a special meeting or to require that our board of directors call a special meeting of
shareholders.

Our amended by-laws establish an advance notice procedure for the nomination, other than by or at the direction of our board of directors, of
candidates for election as directors as well as for other shareholder proposals to be considered at annual meetings of shareholders. In general, notice of intent
to nominate a director or raise business at such meetings must be received by us not less than 120 days nor more than 180 days prior to the date on which our
proxy statement is released to shareholders in connection with the previous year’s annual meeting and must contain certain specified information concerning
the person to be nominated or the matters to be brought before the meeting and concerning the shareholder submitting the proposal.

Our amended articles of incorporation provide for our board of directors to be divided into three classes of directors, as nearly equal in number as
possible, serving staggered terms of office. Approximately one-third of our board of directors is elected each year to three-year terms of office. In addition,
our directors (other than directors appointed by holders of preferred stock) may be removed only for cause and only upon the affirmative vote of holders of at
least 80% of our outstanding voting stock.

Our amended articles of incorporation provide that, in addition to any affirmative vote required by law, the affirmative vote of holders of at least
80% of our outstanding voting stock shall be necessary to approve certain major business transactions (such as mergers or asset sales with an interested
shareholder or our liquidation), unless approved by our board of directors in the manner prescribed in such articles.

Under Section 23-1-39-1 of the IBCL and our amended articles of incorporation and amended by-laws, only our board of directors can amend our
amended by-laws, and shareholders do not have the right to amend our amended by-laws.

The foregoing summary is qualified in its entirety by the provisions of our amended articles of incorporation and our amended by-laws, copies of
which have been filed with the SEC.

Certain Provisions of the Indiana Business Corporation Law

As an Indiana corporation, we are governed by the IBCL. Under specified circumstances, the following provisions of the IBCL may delay, prevent
or make more difficult certain unsolicited acquisitions or changes in control of us. These provisions also may have the effect of preventing changes in our
management. It is possible that these provisions could make it more difficult to accomplish transactions which shareholders may otherwise deem to be in their
best interest.

Unanimous Written Consent of Shareholders. Under Chapter 29 of the IBCL, any action required or permitted to be taken by the holders of common
stock may be effected only at an annual meeting or special meeting of such holders, and shareholders may act in lieu of such meetings only by unanimous
written consent.

Control Share Acquisitions. Under Chapter 42 of the IBCL, an acquiring person or group who makes a “control share acquisition” in an “issuing
public corporation” may not exercise voting rights on any “control shares” unless these voting rights are conferred by a majority vote of the disinterested
shareholders of the issuing public corporation at a special meeting of those shareholders held upon the request and at the expense of the acquiring person. If
control shares acquired in a control share acquisition are accorded full voting rights and the acquiring person has acquired control shares with a majority or
more of all voting power, all shareholders of the issuing public corporation have dissenters’ rights to receive the fair value of their shares pursuant to Chapter
44 of the IBCL.

Under the IBCL, “control shares” means shares acquired by a person that, when added to all other shares of the issuing public corporation owned by
that person or in respect to which that person may exercise or direct the exercise of voting power, would otherwise entitle that person (directly or indirectly,
alone or as part of a group) to exercise or direct the exercise of the voting power of the issuing public corporation in the election of directors within any of the
following ranges:



»  one-fifth or more but less than one-third;
*  one-third or more but less than a majority; or
*  amajority or more.

“Control share acquisition” means, subject to specified exceptions, the acquisition, directly or indirectly, by any person of ownership of, or the power
to direct the exercise of voting power with respect to, issued and outstanding control shares. For the purposes of determining whether an acquisition
constitutes a control share acquisition, shares acquired within 90 days or under a plan to make a control share acquisition are considered to have been
acquired in the same acquisition. “Issuing public corporation” means a corporation which has (i) 100 or more shareholders, (ii) its principal place of business
or its principal office in Indiana, or that owns or controls assets within Indiana having a fair market value of greater than $1,000,000, and (iii) (A) more than
10% of its shareholders resident in Indiana, (B) more than 10% of its shares owned of record or owned beneficially by Indiana residents, or (C) 1,000
shareholders resident in Indiana.

The above provisions do not apply if, before a control share acquisition is made, the corporation’s articles of incorporation or by-laws, including a
by-law adopted by the corporation’s board of directors, provide that they do not apply. Our amended articles of incorporation and our amended by-laws do not
currently exclude us from Chapter 42.

Certain Business Combinations. Chapter 43 of the IBCL restricts the ability of a “resident domestic corporation” to engage in any business
combinations with an “interested shareholder” for five years after the date the interested shareholder became such, unless the business combination or the
purchase of shares by the interested shareholder on the interested shareholder’s date of acquiring shares is approved by the board of directors of the resident
domestic corporation before that date. If the business combination was not previously approved, the interested shareholder may effect a business combination
after the five-year period only if that shareholder receives approval from a majority of the disinterested shareholders or the offer meets specified fair price
criteria. For purposes of the above provisions, “resident domestic corporation” means an Indiana corporation that has 100 or more shareholders. “Interested
shareholder” means any person, other than the resident domestic corporation or its subsidiaries, who is (1) the beneficial owner, directly or indirectly, of 10%
or more of the voting power of the outstanding voting shares of the resident domestic corporation or (2) an affiliate or associate of the resident domestic
corporation, which at any time within the five-year period immediately before the date in question, was the beneficial owner, directly or indirectly, of 10% or
more of the voting power of the then outstanding shares of the resident domestic corporation.

The definition of “beneficial owner” for purposes of Chapter 43, means a person who individually or with or through any of its affiliates or
associates, directly or indirectly, owns or has the right to acquire or vote the subject shares (excluding voting rights under revocable proxies made in
accordance with federal law), has any agreement, arrangement or understanding for the purpose of acquiring, holding or voting or disposing of the subject
shares, or holds any “derivative instrument” that includes the opportunity to profit or share in any profit derived from any increase in the value of the subject
shares.

The above provisions do not apply to corporations that elect not to be subject to Chapter 43 in an amendment to their articles of incorporation
approved by a majority of the disinterested shareholders. That amendment, however, cannot become effective until 18 months after its passage and would
apply only to share acquisitions occurring after its effective date. Our amended articles of incorporation do not exclude us from Chapter 43.

Directors’ Duties and Liability. Under Chapter 35 of the IBCL, directors are required to discharge their duties:

* in good faith;
»  with the care an ordinarily prudent person in a like position would exercise under similar circumstances; and
» in a manner the directors reasonably believe to be in the best interests of the corporation.

However, the IBCL also provides that a director is not liable for any action taken as a director, or any failure to act, regardless of the nature of the
alleged breach of duty (including breaches of the duty of care, the duty of loyalty, and the duty of good faith) unless the director has breached or failed to
perform the duties of the director’s office and the action or failure to act constitutes willful misconduct or recklessness.

This exoneration from liability under the IBCL does not affect the liability of directors for violations of the federal securities laws.

Chapter 35 of the IBCL also provides that a board of directors, in discharging its duties, may consider, in its discretion, both the long-term and short-
term best interests of the corporation, taking into account, and weighing as the directors deem appropriate, the effects of an action on the corporation’s
shareholders, employees, suppliers and customers and the communities in which offices or other facilities of the corporation are located and any other factors
the directors consider pertinent. Directors



are not required to consider the effects of a proposed corporate action on any particular corporate constituent group or interest as a dominant or controlling
factor. If a determination is made with the approval of a majority of the disinterested directors of the board, that determination is conclusively presumed to be
valid unless it can be demonstrated that the determination was not made in good faith after reasonable investigation. Chapter 35 specifically provides that
specified judicial decisions in Delaware and other jurisdictions, which might otherwise be looked upon for guidance in interpreting Indiana corporate law,
including decisions that impose a higher or different degree of scrutiny on actions taken by directors in response to a proposed acquisition of control of the
corporation, are inconsistent with the proper application of the business judgment rule under that section.

Mandatory Classified Board of Directors. Under Chapter 33 of the IBCL, a corporation with a class of voting shares registered with the SEC under
Section 12 of the Exchange Act must have a classified board of directors unless the corporation adopts a by-law expressly electing not to be governed by this
provision by the later of July 31, 2009 or 30 days after the corporation’s voting shares are registered under Section 12 of the Exchange Act. Although our
amended articles of incorporation provide for a classified board of directors (and that provision can only be amended upon the affirmative vote of holders of
at least 80% of our outstanding voting stock), we adopted an amendment to our amended by-laws electing not to be subject to this mandatory requirement
effective July 13, 2009; however, the IBCL permits this election to be rescinded by subsequent action of our board of directors.

Certain Effects of Authorized But Unissued Stock

Our authorized but unissued shares of common stock and preferred stock may be issued without additional shareholder approval and may be utilized
for a variety of corporate purposes, including future offerings to raise additional capital or to facilitate corporate acquisitions.

The issuance of preferred stock could have the effect of delaying or preventing a change in control of our company. The issuance of preferred stock
could decrease the amount available for distribution to holders of our common stock or could adversely affect the rights and powers, including voting rights,
of such holders. In certain circumstances, such issuance could have the effect of decreasing the market price of our common stock.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our board of directors to issue
shares to persons friendly to current management, which could render more difficult or discourage an attempt to obtain control of us by means of a merger,
tender offer, proxy contest or otherwise, and thereby protect the continuity of management. Such additional shares also could be used to dilute the stock
ownership of persons seeking to obtain control of us.

We plan to issue additional shares of common stock in connection with our employee benefit plans.

Transfer Agent and Registrar
EQ Shareowner Services acts as transfer agent and registrar of our common stock.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol “LLY”.

DESCRIPTION OF DEPOSITARY SHARES

The following description of depositary shares does not purport to be complete and is subject to, and qualified in its entirety by, (i) the deposit
agreement to be entered into between us and a bank or trust company selected by us and (ii) the depositary receipt relating to the preferred stock that is
attached to such deposit agreement. You should read these documents as they, and not this description, define your rights as a holder of depositary shares.
Forms of these documents will be deemed filed with the SEC as exhibits to the registration statement of which this prospectus forms a part.

If we elect to offer fractional interests in shares of preferred stock, we will provide for the issuance by a depositary of depositary receipts for
depositary shares. Each depositary share will represent fractional interests of preferred stock. We will deposit the shares of preferred stock underlying the
depositary shares under the deposit agreement. The bank or trust company



must have its principal office in the United States and a combined capital and surplus of at least $50 million. The depositary receipts will evidence the
depositary shares issued under the deposit agreement.

The deposit agreement will contain terms applicable to the holders of depositary shares in addition to the terms stated in the depositary receipts. Each
holder of depositary shares will be entitled to all the rights and preferences of the preferred stock underlying the depositary shares in proportion to the
applicable fractional interest in the underlying shares of preferred stock. The depositary will issue depositary receipts to individuals purchasing the fractional
interests in shares of the related preferred stock according to the terms of the offering described in the applicable prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the holders of depositary shares in
proportion to the number of depositary shares that they own on the relevant record date. The depositary will distribute only an amount that can be distributed
without attributing to any holder of depositary shares a fraction of one cent. The depositary will add any undistributed balance to, and treat it as part of, the
next sum received by the depositary for distribution to holders of depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the holders of depositary shares in proportion, insofar as
possible, to the number of depositary shares owned by them, unless the depositary determines, after consultation with us, that it is not feasible to make such
distribution. If this occurs, the depositary may, with our approval, sell such property and distribute the net proceeds from the sale to the holders. The deposit
agreement also will contain provisions relating to how any subscription or similar rights that we may offer to holders of the preferred stock will be available
to the holders of the depositary shares.

Conversion, Exchange and Redemption

If the preferred stock underlying the depositary shares may be converted or exchanged, each holder of depositary receipts will have the right or
obligation, as applicable, to convert or exchange the depositary shares represented by the depositary receipts.

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem, at the same time, the number of depositary shares
representing the preferred stock. The depositary will redeem the depositary shares from the proceeds it receives from the corresponding redemption, in whole
or in part, of the underlying preferred stock. The depositary will send notice of redemption to the holders of the depositary shares that are to be redeemed
between 30 and 60 days before the date fixed for redemption. The redemption price per depositary share will be equal to the applicable fraction of the
redemption price per share on the underlying preferred stock. If less than all the depositary shares are to be redeemed, the depositary will select which shares
to be redeemed by lot, proportionate allocation or any other method.

After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding. When the depositary shares are no
longer outstanding, all rights of the holders will end, except the right to receive money, securities or other property payable upon redemption.

Voting

When the depositary receives notice of a meeting at which the holders of the preferred stock are entitled to vote, the depositary will send the
particulars of the meeting to the holders of the depositary shares. Each holder of depositary shares on the record date may instruct the depositary on how to
vote the shares of preferred stock underlying the holder’s depositary shares. The depositary will try, if practical, to vote the number of shares of preferred
stock underlying the depositary shares according to the instructions. The depositary will abstain from voting shares of the preferred stock to the extent it does
not receive specific instructions from the holders of depositary shares representing such preferred stock. We will agree to take all reasonable action requested
by the depositary to enable it to vote as instructed.

Record Date

Whenever (1) any cash dividend or other cash distribution shall become payable, any distribution other than cash shall be made, or any rights,
preferences or privileges shall be offered with respect to the underlying preferred stock, or (2) the depositary shall receive notice of any meeting at which
holders of the underlying preferred stock are entitled to vote or of which holders of the underlying preferred stock are entitled to notice, or of the mandatory
conversion of or any election on our part to call for the redemption of any of the underlying preferred stock, the depositary shall in each such instance fix a
record
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date (which shall be the same as the record date for the underlying preferred stock) for the determination of the holders (x) who shall be entitled to receive
such dividend, distribution, rights, preferences or privileges or the net proceeds of the sale thereof or (y) who shall be entitled to give instructions for the
exercise of voting rights at any such meeting or to receive notice of such meeting or of such redemption or conversion, subject to the provisions of the deposit
agreement.

Amendments

We and the depositary may agree to amend the deposit agreement and the depositary receipt evidencing the depositary shares. Any amendment that
(a) imposes or increases certain fees, taxes or other charges payable by the holders of the depositary shares as described in the deposit agreement or (b)
otherwise prejudices any substantial existing right of holders of depositary shares, will not take effect until 30 days after the depositary has sent notice of the
amendment to the record holders of depositary shares. Any holder of depositary shares that continues to hold its shares at the end of the 30-day period will be
deemed to have agreed to the amendment.

Termination

We may, at our option, direct the depositary to terminate the deposit agreement by sending a notice of termination to holders of depositary shares at
least 30 days prior to termination. In addition, a deposit agreement will automatically terminate if:

+ the depositary has redeemed all related outstanding depositary shares, or
»  we have liquidated, terminated or wound up our business and the depositary has distributed the underlying preferred stock to the holders of the
related depositary shares.

The depositary may likewise terminate the deposit agreement if at any time 60 days shall have expired after the depositary shall have delivered to us
a written notice of its election to resign and a successor depositary shall not have been appointed and accepted its appointment. If any depositary receipts
remain outstanding after the date of termination, the depositary thereafter will discontinue the transfer of depositary receipts, will suspend the distribution of
dividends to the holders thereof, and will not give any further notices (other than notice of such termination) or perform any further acts under the deposit
agreement except that the depositary will continue (1) to collect dividends on the underlying preferred stock and any other distributions with respect thereto
and (2) to deliver the underlying preferred stock together with such dividends and distributions and the net proceeds of any sales of rights, preferences,
privileges or other property, without liability for interest thereon, in exchange for depositary receipts surrendered. At any time after the expiration of two
years from the date of termination, the depositary may sell any underlying preferred stock then held by it at public or private sales, at such place or places and
upon such terms as it deems proper and may thereafter hold the net proceeds of any such sale, together with any money and other property then held by it,
without liability for interest thereon, for the pro rata benefit of the holders of depositary receipts which have not been surrendered.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and any redemption of the preferred
stock. Holders of depositary shares will pay transfer and other taxes and governmental charges and any other charges as are stated in the deposit agreement
for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering written notice to us, and we may remove the depositary. Resignations or removals will take
effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed within 60 days
after delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the United States and having a
combined capital and surplus of at least $50 million.

Reports
The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary and that
we are required by law, the rules of an applicable securities exchange or our amended articles of incorporation to furnish to the holders of the preferred stock.

The depositary will not be liable if it is prevented or delayed by law or any circumstances beyond its control in performing its obligations under the deposit
agreement. The deposit agreement limits our obligations and the depositary’s obligations to performance in good faith of the duties stated in the deposit
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agreement. The depositary will not be obligated to prosecute or defend any legal proceeding connected with any depositary shares or preferred stock unless
the holders of depositary shares requesting the depositary to do so furnish it with satisfactory indemnity. In performing our obligations, we and the depositary
may rely upon the written advice of our counsel or accountants, on any information that competent people provide to us and on documents that we believe are
genuine.

DESCRIPTION OF DEBT SECURITIES

We may offer and issue our debt securities from time to time in one or more series. The debt securities are to be issued under an indenture, dated as
of February 1, 1991, between us and Deutsche Bank Trust Company Americas (as successor to Citibank, N.A.), as trustee. The indenture does not limit the
aggregate principal amount of the debt securities that may be issued thereunder. The indenture, which incorporates our standard multiple-series indenture
provisions as Annex A thereto, is an exhibit to the registration statement of which this prospectus is a part. The following information summarizes certain
general terms of the debt securities as described in the indenture. The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended, or
the Trust Indenture Act.

We will summarize in the applicable prospectus supplement certain specific terms of the debt securities, any modifications of or additions to the
general terms of the debt securities described herein and any applicable material federal income tax considerations. Accordingly, please read both this
prospectus and the applicable prospectus supplement for a summary of the terms of the debt securities of any particular series. Any such summary does not
purport to be complete and is subject to, and is qualified in its entirety by reference to, the actual provisions of the indenture and the debt securities.

For purposes of this summary, the terms the “company,” “we,” “our” and “us” refer only to Eli Lilly and Company and not to any of its subsidiaries,
unless we specify otherwise.

General

The debt securities will be our unsecured general obligations. The indebtedness represented by the debt securities will rank equally with all other
unsecured and unsubordinated indebtedness of our company. The debt securities may be issued in one or more series, and unless otherwise provided, a series
may be reopened for the issuance of additional debt securities of such series. Also, a single series may be issued at various times with different maturity dates,
different interest rates and different dates from which interest accrues. One or more series of debt securities may be issued with the same or various maturities
at par or at a discount. Debt securities bearing no interest or interest at a rate which at the time of issuance is below the market rate (“original issue discount
securities”) will be sold at a discount below their stated principal amount. This discount may be substantial. We will provide information regarding material
federal income tax consequences and other special considerations applicable to any original issue discount securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies, or if the principal of or premium, if any, or
interest on any series of debt securities is payable in a foreign currency or currencies, we will include in the applicable prospectus supplement information on
the restrictions, elections, material federal income tax considerations, specific terms and other information with respect to that issue of debt securities and the
foreign currency or currencies.

A prospectus supplement relating to a series of debt securities will include certain specific terms, including some or all of the following:

e thetitle;

+ the aggregate principal amount and any limit thereon;

» the price or prices at which such debt securities will be sold;

» the date or dates on which or periods during which such debt securities may be issued;

+ the date or dates on which the principal, and premium, if any, is payable or the method of determining the date or dates;
»  the method by which principal and premium, if any, will be determined;

+  if interest bearing:

. the interest rate;

. the method by which the interest rate will be determined;
. the date from which interest will accrue;

. interest payment dates; and
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. the regular record date for the interest payable on any interest payment date;

+ the place or places where the principal, premium, if any, and interest, if any, shall be payable;

+  if the series of debt securities may be redeemed in whole or in part, at our option, the period or periods within which, the price or prices at which
and the terms and conditions upon which, we may redeem such debt securities;

« the denominations, if other than $1,000, in which any registered securities of the series shall be issuable;

+ the denominations, if other than $5,000, in which any bearer securities of the series shall be issuable;

+ ifissued as original issue discount securities:

. the amount of discount; and

. material federal income tax consequences and other special considerations applicable to original issue discount securities;
»  whether such debt securities will be issued as registered securities or bearer securities or both, and, if bearer securities are issued:

. whether such bearer securities are also to be issued as registered securities; and

. the manner in which the bearer securities are to be dated;

+  provisions for payment of additional amounts, if any, and whether we will have the option to redeem such debt securities rather than pay the
additional amounts and the terms of that option;
»  if denominated or payable in a foreign currency:

. the currency or currencies of denomination;
. the designation of the currency or currencies in which payment of principal, premium, if any, and interest, if any, will be made; and
. the designation of the dollar determination agent, if any;

»  whether we will use a global security, the name of the depositary for the global security and, if such debt securities are issuable only as
registered securities, the terms, if any, upon which interests in the global security may be exchanged for definitive debt securities;

» the extent to which, or the manner in which, any interest payable on any such debt security in temporary global form on an interest payment date
will be paid and the extent to which, or the manner in which, any interest payable on any such debt security in permanent global form on an
interest payment date will be paid;

+ if less than the principal amount thereof, the portion of the principal amount of such debt securities payable upon declaration of acceleration of
their maturity;

» the provisions, if any, relating to the cancellation and satisfaction of the indenture or certain covenants of the indenture prior to the maturity of
the debt securities;

* any deletions, modifications of or additions to the events of default in the indenture; and

+ any other terms or conditions not specified in the indenture. Any such other terms must not conflict with the requirements of the Trust Indenture
Act and the provisions of the indenture and must not adversely affect the rights of the holders of any other series of debt securities then
outstanding.

We may authorize the issuance and provide for the terms of a series of debt securities pursuant to a resolution of our board of directors or any duly
authorized committee of our board of directors or pursuant to a supplemental indenture.

We may issue the debt securities as registered securities, bearer securities or both. We may issue the debt securities in whole or in part in the form of
one or more global securities. One or more global securities will be issued in a denomination or aggregate denominations equal to the aggregate principal
amount of outstanding debt securities of the series to be represented by such global security or global securities.

If we issue bearer securities, we will describe the limitations on the issuance of the bearer securities as well as certain material federal income tax
consequences and other special considerations applicable to bearer securities in an applicable prospectus supplement.

Exchange, Registration and Transfer

A holder of debt securities in bearer form may, upon written request in accordance with the terms of the indenture, exchange the bearer securities for
(1) registered securities (with all unmatured coupons, except as provided below) of the same series, with the same interest rate and maturity date (if the debt
securities of such series are to be issued as registered securities) or (2) bearer securities (if bearer securities of such series are to be issued in more than one
denomination) of the same series with the same interest rate and maturity date. However, no bearer security will be delivered in or to the United States, and
registered securities of any series (other than a global security, except as set forth below) will be exchangeable into an equal aggregate principal amount of
registered securities of the same series (with the same interest rate and maturity date) of different authorized denominations. If a holder surrenders bearer
securities between a record date and the relevant interest payment date,
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such holder will not be required to surrender the coupon relating to such interest payment date. Registered securities may not be exchanged for bearer
securities.

Bearer or registered securities may be presented for exchange, and registered securities, other than a global security, may be presented for transfer, at
the office of any transfer agent or at the office of the security registrar, without service charge and upon payment of any taxes and other governmental charges
as provided in the indenture. The transfer or exchange will be completed upon the transfer agent or the security registrar’s satisfaction with the documents of
title and identity of the person making the request. Bearer securities, and the coupons, if any, relating to the bearer securities, shall be transferred by delivery
of the bearer securities.

Global Securities

We may issue debt securities of a series in whole or in part in the form of one or more global securities. The global securities will be deposited with,
or on behalf of, the depositary named in the applicable prospectus supplement. Global securities may be issued in either registered or bearer form and in either
temporary or permanent form. Unless and until the global security is exchanged in whole or in part for debt securities in definitive registered form, a global
security may not be transferred except as a whole by the depositary (or its nominee) for such global security. If transferred in whole, the following are types of
transfers which are allowed for global securities:

+  the depositary may transfer the global security to a nominee of that depositary;

+ anominee of the depositary may transfer the global security to the depositary or another nominee of that depositary; and

» the depositary or any nominee of that depositary may transfer the global security to a successor depositary or a nominee of that successor
depositary.

The specific terms of the depositary arrangement with respect to any debt securities of a series will be described in the applicable prospectus
supplement. We anticipate that the following provisions will apply to all depositary arrangements.

Upon the issuance of a global security, the depositary for such global security will credit, on its book-entry registration and transfer system, the
respective principal amounts of the debt securities represented by the global security to the accounts of participant institutions that have accounts with the
depositary. We or the underwriters, if the debt securities were sold by underwriters, shall designate the accounts to be credited. We will limit ownership of
beneficial interests in a global security to participants or persons that may hold interests through participants. Ownership of beneficial interests in the global
security will be shown on records maintained by the depositary. The transfer of the ownership of the global security will be effected only through the records
maintained by the depositary. The laws of some states require that certain purchasers of debt securities take physical delivery of such debt securities in
definitive form. These laws may impair your ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the owner of the global security, that depositary or nominee will be considered the
sole owner or holder of the debt securities represented by such global security for all purposes under the indenture. Except as set forth below, owners of
beneficial interests in a global security (1) will not be entitled to have debt securities of the series represented by the global security registered in their names,
(2) will not receive or be entitled to receive physical delivery of debt securities of the series in definitive form, and (3) will not be considered the owners or
holders thereof under the indenture governing the debt securities.

Subject to certain limitations on the issuance of bearer securities which will be described in the applicable prospectus supplement, payments of
principal of, premium, if any, and interest, if any, on debt securities registered in the name of or held by a depositary or its nominee will be made to the
depositary or its nominee, as the registered owner or the holder of the global security representing those debt securities. None of the company, the applicable
trustee, any paying agent or the applicable security registrar will have any responsibility or liability for any aspect of the records relating to or payments made
on account of beneficial ownership interests in a global security for the debt securities or for maintaining, supervising or reviewing any records relating to
such beneficial ownership interests.

We expect that the depositary for debt securities of a series, upon receipt of any payment of principal, premium, if any, or interest, if any, in respect
of a permanent global security, will credit participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the
principal amount of the global security as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial
interests in the global security held through the participants will be governed by standing instructions and customary practices, as is now the case with debt
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of those participants.
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There may be restrictions on receipt by owners of beneficial interests in a temporary global security of payments in respect of such temporary global security.
We will describe any such restrictions in the applicable prospectus supplement.

If a depositary for debt securities of a series is at any time unwilling or unable to continue as depositary, or is ineligible to act as depositary, and we
do not appoint a successor depositary within 90 days, we will issue debt securities of that series in definitive form in exchange for the global security or
securities representing the debt securities of that series. In addition, we may at any time and in our sole discretion determine not to have any debt securities of
a series represented by one or more global securities. If we decide not to have any debt securities of a series represented by a global security, we will issue
debt securities of that series in definitive form in exchange for the global security or securities representing such debt securities. Further, if we so provide with
respect to the debt securities of a series, each person specified by the depositary of the global security representing debt securities of such series may, on terms
acceptable to us and the depositary for such global security, receive debt securities of such series in definitive form. In any such instance, each person so
specified by the depositary of the global security will be entitled to physical delivery in definitive form of debt securities of the series represented by the
global security equal in principal amount to the person’s beneficial interest in the global security. Debt securities of that series so issued in definitive form will
be issued (1) as registered securities if the debt securities of that series are to be issued as registered securities, (2) as bearer securities if the debt securities of
that series are to be issued as bearer securities or (3) as either registered securities or bearer securities, if the debt securities of that series are to be issued in
either form. A description of certain restrictions on the issuance of a bearer security in definitive form in exchange for an interest in a global security will, if
applicable, be contained in the applicable prospectus supplement.

Payment and Paying Agents
Bearer Securities

We will pay the principal, interest, if any, and premium, if any, on bearer securities in the currency or currency unit designated in the prospectus
supplement, subject to any applicable laws and regulations, at such paying agencies outside the United States as we may appoint from time to time. At the
option of a holder, we will make such payment by a check in the designated currency or currency unit or by transfer to an account in the designated currency
or currency unit maintained by the payee with a bank located outside the United States. We will make no payment with respect to any bearer security:

 at the principal corporate trust office of the trustee or any other paying agency maintained by us in the United States by transfer to an account
with a bank located in the United States; or

* by check mailed to an address in the United States.

However, we may pay principal, interest, if any, and premium, if any, on bearer securities in U.S. dollars at the principal corporate trust office of the
trustee in the Borough of Manhattan, The City of New York, if payment of the full amount thereof at all paying agencies outside the United States is illegal or
effectively precluded by exchange controls or other similar restrictions.

Registered Securities

Unless otherwise set forth in the applicable prospectus supplement,

» we will pay the principal and premium, if any, on registered securities in the designated currency or currency unit against surrender of such
registered securities at the principal corporate trust office of the trustee in the Borough of Manhattan, The City of New York,

+ we will pay any installment of interest, if any, on registered securities to the person in whose name the registered security is registered at the close
of business on the regular record date for any such interest, and

« we will pay any installment of interest, if any, at our option, (1) at the principal corporate trust office of the trustee in the Borough of Manhattan,
The City of New York or (2) by a check in the designated currency or currency unit mailed to each holder of a registered security at such holder’s
registered address.

We will name in the prospectus supplement the paying agents, if any, outside the United States initially appointed by us for a series of debt securities.
We may terminate the appointment of any of the paying agents from time to time, except that we will maintain at least one paying agent in the Borough of
Manbhattan, The City of New York, for payments with respect to registered securities. We will also maintain at least one paying agent in a city in Europe so
long as any bearer securities are
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outstanding where bearer securities may be presented for payment and may be surrendered for exchange. However, so long as any series of debt securities is
listed on any stock exchange located outside the United States and such stock exchange shall so require, we will maintain a paying agent in any required city
located outside the United States, for those series of debt securities.

All moneys we pay to the trustee or a paying agent for the payment of principal of or premium, if any, or interest, if any, on any debt security that
remain unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid to us, and the holder of
such debt security entitled to receive such payment will thereafter look only to us for payment thereof.

Concerning the Trustee

Deutsche Bank Trust Company Americas is the current trustee under the indenture. The trustee shall, prior to the occurrence of any event of default
with respect to the debt securities of any series and after the curing or waiving of all events of default with respect to such series which have occurred,
perform only such duties as are specifically set forth in such indenture. During the existence of any event of default with respect to the debt securities of any
series, the trustee shall exercise such of the rights and powers vested in it under the indenture with respect to such series and use the same degree of care and
skill in their exercise as a prudent person would exercise or use under the circumstances in the conduct of his or her own affairs.

The trustee may acquire and hold debt securities and, subject to certain conditions, otherwise deal with us as if it were not trustee under the
indenture.

The trustee and its affiliates have in the past provided, and may from time to time in the future provide, trustee, commercial banking, investment
banking and other services to us in the ordinary course of their respective businesses for which they have received, and will receive, customary compensation.

Modification of the Indenture

The indenture contains provisions permitting us and the trustee, without the consent of the holders of the debt securities, to establish, among other
things, the form and terms of any series of debt securities issuable under the indenture by one or more supplemental indentures, to add covenants and to
provide for security for the debt securities.

With the consent of the holders of not less than a majority of the aggregate principal amount of the debt securities of any series at the time
outstanding, we and the trustee may execute supplemental indentures adding any provisions to or changing in any manner or eliminating any of the provisions
of the indenture or of any supplemental indenture with respect to the debt securities of such series or modifying in any manner the rights of the holders of the
debt securities of such series. However, without the consent of the holders of each debt security so affected, we and the trustee may not (1) extend the fixed
maturity, or the earlier optional date of maturity, if any, of any debt security of such series, (2) reduce the principal amount of any debt security of such series,
(3) reduce the premium of any debt security of such series, if any, (4) reduce the rate or extend the time of payment of interest, if any, of any debt security of
such series, or (5) make the principal thereof or premium, if any, or interest, if any, of any debt security of such series payable in any currency other than as
provided therein or pursuant to the indenture. Also, without the consent of the holders of all debt securities of such series outstanding thereunder, we and the
trustee may not reduce the percentage of debt securities of such series, the holders of which are required to consent to any such supplemental indenture.

Certain Covenants of Debt Securities

The indenture contains, among other things, the following covenants:

Limitation on Liens. We will not, and will not permit any of our subsidiaries to, create, assume or suffer to exist any lien on restricted property to
secure any of our debt, any debt of any of our subsidiaries or any debt of any other person unless we also secure the debt securities of any series having the
benefit of this covenant by a lien equally and ratably with such other debt for so long as such other debt shall be so secured. The indenture contains the

following exceptions to the foregoing prohibition:

(i) liens existing on property owned or leased by a corporation existing when such corporation becomes a subsidiary;
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(i) liens existing on the date of issuance of the first debt security of the particular series;
(iii) liens existing on property when the property was acquired by us or any of our subsidiaries;

(iv) liens to secure debt incurred prior to, at the time of or within 12 months after the acquisition of restricted property or the completion of the
construction, alteration, repair or improvement of restricted property, as the case may be, for the purpose of financing all or a part of the
purchase price or cost thereof and liens to the extent they secure debt in excess of such purchase price or cost and for the payment of which
recourse may be had only against such restricted property;

(v) certain liens in favor of governmental entities that are required by the provisions of any contract or statute, or any liens securing industrial
development, pollution control or similar revenue bonds;

(vi) any lien securing debt of a subsidiary owing to us or to another subsidiary;

(vii) any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part of any lien referred to in
clauses (i) through (vi) above, inclusive, so long as (1) the principal amount of the debt secured thereby does not exceed the principal amount
of debt so secured at the time of the extension, renewal or replacement (except that, where an additional principal amount of debt is incurred
to provide funds for the completion of a specific project, the additional principal amount, and any related financing costs, may be secured by
the lien as well) and (2) the lien is limited to the same property subject to the lien so extended, renewed or replaced (and improvements on the
property); and

(viii) any lien that would not otherwise be permitted by clauses (i) through (vii) above, inclusive, securing debt which, together with:

» the aggregate outstanding principal amount of all other debt of ours and our subsidiaries owning restricted property which would otherwise be
subject to the foregoing restrictions, and

+ the aggregate value of existing sale and leaseback transactions which would be subject to the foregoing restrictions absent this clause (viii), does
not exceed 15% of our consolidated net tangible assets.

Limitation on Sale and Leaseback Transactions. We will not, and will not permit any of our subsidiaries owning restricted property to, enter into any
sale and leaseback transaction unless:

(1) our company or such subsidiary could incur debt, in a principal amount at least equal to the value of such sale and leaseback transaction, secured
by a lien on the property to be leased (without equally and ratably securing the outstanding debt securities) because such lien would be of a
character that no violation of the covenant described under “ Limitations on Liens” above would result; or

(2) we apply, during the six months following the effective date of the sale and leaseback transaction, an amount equal to the value of the sale and
leaseback transaction to the voluntary retirement of funded debt (whether by redemption, defeasance, repurchase, or otherwise) or to the
acquisition of restricted property.

Definitions of Certain Terms
The following are the meanings of terms that are important in understanding the covenants previously described:

+  “consolidated net tangible assets” means the total assets (less applicable reserves and other properly deductible items) less current liabilities
(excluding the amount of those which are by their terms extendable or renewable at the option of the obligor to a date more than 12 months after
the date as of which the amount is being determined) and all goodwill, tradenames, trademarks, patents, unamortized debt discount and expense
and other like intangible assets, all as set forth on our most recent consolidated balance sheet determined in accordance with generally accepted
accounting principles.

+  “funded debt” means our indebtedness or the indebtedness of a subsidiary owning restricted property maturing by its terms more than one year
after its creation and indebtedness classified as long-term debt under generally accepted accounting principles and in each case ranking at least
pari passu with the debt securities.
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«  “original issue discount security” means any debt security which provides for an amount less than the principal amount thereof to be due and
payable upon a declaration of acceleration of maturity thereof pursuant to the indenture.

*  “restricted property” means

+ any manufacturing facility (or portion thereof) owned or leased by us or any of our subsidiaries and located within the continental United
States which, in the opinion of our board of directors (or a committee thereof), is of material importance to our business and the business of
our subsidiaries taken as a whole, but no such manufacturing facility (or portion thereof) shall be deemed of material importance if its gross
book value, before deducting accumulated depreciation, is less than 2% of our consolidated net tangible assets; or

+ any shares of capital stock or indebtedness of any subsidiary owning any such manufacturing facility.

*  “sale and leaseback transaction” means any arrangement with any person providing for the leasing by us or any subsidiary of any restricted
property which has been or is to be sold or transferred by us or such subsidiary to such person, excluding (1) temporary leases for a term,
including renewals at the option of the lessee, of not more than three years, (2) leases between us and a subsidiary or between subsidiaries, (3)
leases of a restricted property executed by the time of, or within 12 months after the latest of, the acquisition, the completion of construction or
improvement, or the commencement of commercial operation of the restricted property, and (4) arrangements pursuant to any provision of law
with an effect similar to the former Section 168(f)(8) of the Internal Revenue Code of 1954, as amended.

*  “subsidiary” means any corporation more than 50% of the voting stock of which shall at the time be owned by us or by one or more subsidiaries
or by us and one or more subsidiaries, but shall not include any corporation of which we and/or one or more subsidiaries owns directly or
indirectly, less than 50% of the outstanding stock of all classes having ordinary voting power for the election of directors but more than 50% of
the outstanding shares of stock of a class having by its terms ordinary voting power as a class to elect a majority of the board of directors of such
corporation.

+  “value” means, with respect to a sale and leaseback transaction, an amount equal to the net present value of the lease payments with respect to
the term of the lease remaining on the date as of which the amount is being determined, without regard to any renewal or extension options
contained in the lease, discounted at the weighted average interest rate on the debt securities of all series (including the yield to maturity on any
original issue discount securities) which are outstanding on the effective date of such sale and leaseback transaction.

Because the covenants described above cover only manufacturing facilities in the continental United States, our manufacturing facilities in Puerto
Rico and elsewhere in the world are excluded from the operation of the covenants described above.

Except as described in “Merger or Consolidation” below, there are no other restrictive covenants contained in the indenture. The indenture does not
contain any provision which restricts us from incurring, assuming or becoming liable with respect to any indebtedness or other obligations, whether secured
or unsecured, or from paying dividends or making other distributions on our capital stock or purchasing or redeeming our capital stock. The indenture does
not contain any financial ratios, or specified levels of net worth or liquidity to which we must adhere. In addition, the indenture does not contain any provision
which would require that we repurchase or redeem or otherwise modify the terms of any of our debt securities upon a change in control or other events
involving us which may adversely affect the creditworthiness of the debt securities.

Events of Default
The indenture provides that, with respect to any series of debt securities, an event of default consists of:

+ failure to pay interest when due on any debt securities of such series that continues for 30 days;

+ failure to pay principal or premium, if any, when due (whether at maturity, upon redemption, by declaration or otherwise) on any debt securities
of such series;
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+ failure to observe or perform the covenant in the indenture described below under “Merger or Consolidation” after written notice from the
trustee or holders of 25% or more in aggregate principal amount of debt securities of such series outstanding thereunder;

+ failure to observe or perform any of our covenants in the indenture or the debt securities of such series (other than a covenant included in the
indenture or the debt securities solely for the benefit of a series of debt securities other than such series), continued for 60 days (except in the
case of a violation of the covenant described below under “Merger or Consolidation”) after written notice from the trustee or the holders of 25%
or more in aggregate principal amount, of debt securities of such series outstanding thereunder;

+  certain events of our bankruptcy, insolvency or reorganization; and
» any other event of default as may be specified for such series.

The indenture provides that if an event of default with respect to any series of debt securities at the time outstanding occurs and is continuing, either
the trustee or the holders of 25% or more in aggregate principal amount (or, if the debt securities of that series are original issue discount securities, such
portion of the principal amount as may be specified in the terms of that series) of debt securities of such series outstanding may declare the principal amount
of all debt securities of such series to be due and payable immediately. At any time after a declaration of acceleration with respect to the debt securities of any
series has been made and before there has been a sale of property under a judgment or decree for the payment of moneys due, the holders of a majority in
aggregate principal amount of the debt securities of such series outstanding may waive the default and rescind the declaration and its consequences if:

1. we have paid or deposited with the trustee a sum sufficient to pay:
a. all matured installments of interest upon all the debt securities of such series;
b. the principal of and premium, if any, on any and all debt securities of such series which have become due other than by declaration;

c. interest on overdue installments of interest, to the extent legally enforceable under applicable law, and on such principal of and premium, if
any, on each debt security of such series at the rate borne by such debt security to the date of such payment or deposit or yield to maturity (in
the case of an original issue discount security); and

d. the expenses of the trustee, and reasonable compensation to the trustee, agents, attorneys and counsel; and

2. any and all defaults under the indenture, other than the nonpayment of principal on the debt securities of such series which may have become due
by declaration, have been remedied.

The indenture provides that the holders of a majority in aggregate principal amount of the debt securities of any series outstanding under the
indenture may, subject to certain exceptions, direct the trustee as to the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any power or trust conferred upon the trustee. The holders of a majority in aggregate principal amount of the debt securities of any series
outstanding may on behalf of all holders of debt securities of such series waive any past default and its consequences with respect to debt securities of such
series, except a default in the payment of the principal of, premium, if any, or interest, if any, on any of the debt securities of such series.

Holders of any debt securities of any series may not institute any proceeding to enforce the indenture or any remedy thereunder unless the trustee
shall have failed to act for 60 days after a request and offer of reasonable indemnity by the holders of 25% or more in aggregate principal amount of the debt
securities of such series outstanding. However, the right of any holder of any security of any series to enforce payment of the principal of or premium, if any,
or interest, if any, on its debt securities when due shall not be impaired without the consent of such holder.

The trustee is required to give the holders of any debt security of any series notice of default with respect to such series known to it within 90 days
after the happening of the default, unless cured before the giving of such notice. However, except for defaults in payments of the principal of or premium, if
any, or interest, if any, on the debt securities of such series, the trustee may withhold notice if and so long as it determines in good faith that the withholding
of such notice is in the interests of the holders of the debt securities of such series.
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We are required to deliver to the trustee each year an officers’ certificate stating whether such officers have obtained knowledge of any default by
our company in the performance of all covenants and, if so, specifying the nature of such default.

Merger or Consolidation

The indenture provides that without the consent of the holders of any of the outstanding debt securities under the indenture, we may consolidate with
or merge into, or transfer or lease substantially all of our assets to, any domestic corporation, association, company or business trust (as used in this
subsection, a “corporation”), provided:

+  the successor corporation assumes all of our payment obligations under the debt securities and the performance of all of our other covenants
under the indenture; and

»  certain other conditions described in the indenture are met.

Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under
applicable law. As a result of this uncertainty:

i.  there could be a disagreement between us and the holders of debt securities over whether, as a condition to a transfer or lease of our assets, the
successor entity is required to assume our obligations under the indenture and, consequently, whether a failure to assume such obligations
would result in an event of default under the indenture;

ii. in the event that the holders of debt securities attempt to declare an event of default and exercise their acceleration rights under the indenture in
such circumstances and we contest such action, there can be no assurance as to how a court interpreting applicable law would interpret the
phrase “substantially all”; and

iii. it may be difficult for holders to debt securities to declare an event of default and exercise their acceleration rights.
Discharge, Legal Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any series of debt securities that have not already been delivered to the trustee for cancellation
and that either have become due and payable or will become due and payable within one year (or are to be called for redemption within one year under
arrangements satisfactory to the trustee for the giving of notice) by irrevocably depositing with the trustee, in trust, funds in the currency or currencies in
which those debt securities are payable in an amount sufficient to pay the entire indebtedness on those debt securities in respect of principal, premium, if any,
and interest, if any, to the date of that deposit (if those debt securities have become due and payable) or to the maturity date, as the case may be.

At our option, we may be discharged, subject to certain terms and conditions, from any and all obligations in respect of the debt securities of any
series (except for certain obligations to register the transfer and exchange of debt securities, replace, stolen, lost or mutilated debt securities and coupons,
maintain paying agencies and hold moneys for payment in trust) or need not comply with certain restrictive covenants of the indenture if:

8 we have deposited with the trustee, in trust, money, and in the case of debt securities and coupons denominated in U.S. dollars, U.S.
government obligations or, in the case of debt securities and coupons denominated in a foreign currency, foreign currency government securities, which
through the payment of interest thereon and principal thereof in accordance with their terms will provide money or a combination of money, and either U.S.
government securities or foreign currency government securities, as the case may be, in an amount sufficient to pay in the currency in which the debt
securities are payable all the principal of and premium, if any, and interest, if any, on the debt securities on the date such payments are due in accordance with
the debt securities;

) (i) no event of default or event which with notice or lapse of time would become an event of default shall have occurred and be
continuing on the date of such deposit, (ii) no event of default relating to our bankruptcy, insolvency or reorganization, or event which with notice or lapse of
time or both would become such an event of default, shall have occurred within 90 days after the date of such deposit, and (iii) such deposit and discharge
will not result in any default or event of default under any material indenture, agreement or other instrument binding upon us or any of our properties;
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3) we have delivered to the trustee an opinion of counsel to the effect that such deposit and discharge will not cause the holders of the debt
securities of such series to recognize income, gain or loss for federal income tax purposes and that such holders will be subject to federal income tax in the
same amounts, manner and time had such deposit and discharge not occurred; and

4) we have delivered to the trustee an officers’ certificate and an opinion from our counsel stating that we have complied with all conditions
precedent set forth in the indenture or the applicable supplemental indenture relating to the satisfaction and discharge of the indebtedness of the series of debt
securities.

Governing Law

The indenture and the debt securities for all purposes will be governed by and construed in accordance with the laws of the State of New York.

DESCRIPTION OF WARRANTS
General

We may issue debt warrants for the purchase of debt securities or stock warrants for the purchase of preferred stock or common stock.

The warrants will be issued under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all to be set forth
in the applicable prospectus supplement relating to any or all warrants in respect of which this prospectus is being delivered. Copies of the form of agreement
for each warrant, including the forms of certificates representing the warrants reflecting the provisions to be included in such agreements that will be entered
into with respect to the particular offerings of each type of warrant, will be filed as exhibits to the registration statement of which this prospectus forms a part.

The following description sets forth certain general terms and provisions of the warrants to which any prospectus supplement may relate. The
particular terms of the warrants to which any prospectus supplement may relate and the extent, if any, to which such general provisions may apply to the
warrants so offered will be described in the applicable prospectus supplement. The following summary of certain provisions of the warrants, warrant
agreements and warrant certificates does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the
warrant agreements and warrant certificates, including the definitions therein of certain terms.

Debt Warrants

General. Reference is made to the applicable prospectus supplement for the terms of debt warrants in respect of which this prospectus is being

delivered, the debt securities warrant agreement relating to such debt warrants and the debt warrant certificates representing such debt warrants, including the

following:

» the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of such debt warrants and the procedures
and conditions relating to the exercise of such debt warrants;

+ the designation and terms of any related debt securities with which such debt warrants are issued and the number of such debt warrants issued
with each such debt security;

+ the date, if any, on and after which such debt warrants and any related debt securities will be separately transferable;

+ the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which such principal amount of debt
securities may be purchased upon such exercise;

» the offering price of such debt warrants, if any;
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+  the initial price at which such debt securities may be purchased upon exercise of debt warrants and any provision with respect to the adjustment
thereof;

*  the denominations of such debt warrants;
»  the date on which the right to exercise such debt warrants shall commence and the date on which such right shall expire;
» adiscussion of the material U.S. federal income tax considerations applicable to the ownership or exercise of debt warrants;

+  whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form, and, if registered, where they
may be transferred and registered;

+ redemption provisions of such debt warrants, if any; and

« any other terms of the debt warrants.

The debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and debt warrants may be exercised
at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their debt
warrants, holders of debt warrants will not have any of the rights of holders of the debt securities purchasable upon such exercise and will not be entitled to
any payments of principal and premium, if any, and interest, if any, on the debt securities purchasable upon such exercise.

Exercise of Debt Warrants. Each debt warrant will entitle the holder to purchase for cash such principal amount of debt securities at such exercise
price as shall in each case be set forth in, or be determinable as set forth in, the applicable prospectus supplement relating to the debt warrants offered thereby.
Unless otherwise specified in the applicable prospectus supplement, debt warrants may be exercised at any time up to 5:00 p.m., New York City time, on the
expiration date set forth in the applicable prospectus supplement. After 5:00 p.m., New York City time, on the expiration date, unexercised debt warrants will
become void.

Debt warrants may be exercised as set forth in the applicable prospectus supplement relating to the debt warrants. Upon receipt of payment and the
debt warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the applicable
prospectus supplement, we will, as soon as practicable, forward the debt securities purchasable upon such exercise. If less than all of the debt warrants
represented by such debt warrant certificate are exercised, a new debt warrant certificate will be issued for the remaining amount of debt warrants.

Stock Warrants

General. Reference is made to the applicable prospectus supplement for the terms of stock warrants in respect of which this prospectus is being

delivered, the stock warrant agreement relating to such stock warrants and the stock warrant certificates representing such stock warrants, including the

following:

+ the type and number of shares of preferred stock or common stock purchasable upon exercise of such stock warrants and the procedures and
conditions relating to the exercise of such stock warrants;

» the date, if any, on and after which such stock warrants and related preferred stock or common stock will be separately tradeable;

» the offering price of such stock warrants, if any;

+  the initial price at which such shares may be purchased upon exercise of stock warrants and any provision with respect to the adjustment thereof;
» the denominations of such stock warrants;

+  the date on which the right to exercise such stock warrants shall commence and the date on which such right shall expire;
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» adiscussion of the material U.S. federal income tax considerations applicable to the ownership or exercise of stock warrants;
» redemption provisions of such stock warrants, if any;

» any other terms of the stock warrants;

+ anti-dilution provisions of the stock warrants, if any; and

+ other information relating to any capital stock purchasable upon exercise of such stock warrants.

The stock warrant certificates will be exchangeable for new stock warrant certificates of different denominations and stock warrants may be
exercised at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their
stock warrants, holders of stock warrants will not have any of the rights of holders of shares of capital stock purchasable upon such exercise and will not be
entitled to any dividend or other distribution payments on such capital stock purchasable upon such exercise.

Exercise of Stock Warrants. Each stock warrant will entitle the holder to purchase for cash such number of shares of preferred stock or common
stock, as the case may be, at such exercise price as shall in each case be set forth in, or be determinable as set forth in, the applicable prospectus supplement
relating to the stock warrants offered thereby. Unless otherwise specified in the applicable prospectus supplement, stock warrants may be exercised at any
time up to 5:00 p.m., New York City time, on the expiration date set forth in the applicable prospectus supplement. After 5:00 p.m., New York City time, on
the expiration date, unexercised stock warrants will become void.

Stock warrants may be exercised as set forth in the applicable prospectus supplement relating thereto. Upon receipt of payment and the stock warrant
certificates properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus
supplement, we will, as soon as practicable, forward a certificate representing the number of shares of capital stock purchasable upon such exercise. If less
than all of the stock warrants represented by such stock warrant certificate are exercised, a new stock warrant certificate will be issued for the remaining
amount of stock warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and requiring us to sell to the holders, a
specified number of shares of common stock at a future date or dates. The price per share of common stock may be fixed at the time the stock purchase
contracts are issued or may be determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be
issued separately or as a part of units, or stock purchase units, consisting of a stock purchase contract and either (x) senior debt securities, senior subordinated
debt securities, subordinated debt securities or junior subordinated debt securities, or (y) debt obligations of third parties, including U.S. Treasury securities,
in each case, securing the holder’s obligations to purchase the common stock under the stock purchase contracts. The stock purchase contracts may require us
to make periodic payments to the holders of the stock purchase contracts or vice versa, and such payments may be unsecured or prefunded on some basis. The
stock purchase contracts may require holders to secure their obligations thereunder in a specified manner and in certain circumstances we may deliver newly
issued prepaid stock purchase contracts, or prepaid securities, upon release to a holder of any collateral securing such holder’s obligations under the original
stock purchase contract.

The applicable prospectus supplement will describe the terms of any stock purchase contracts or stock purchase units and, if applicable, prepaid
securities. The description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference to the stock
purchase contracts, the collateral arrangements and depositary arrangements, if applicable, relating to such stock purchase contracts or stock purchase units
and, if applicable, the prepaid securities and the document pursuant to which such prepaid securities will be issued.
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PLAN OF DISTRIBUTION

We may sell the offered securities in five ways: (1) to or through underwriters; (2) to or through dealers; (3) through agents; (4) directly or through
our subsidiaries to purchasers; and (5) through a combination of the foregoing methods.

We may distribute the offered securities from time to time in one or more transactions at (1) a fixed price or prices, which may be changed, (2) at
market prices prevailing at the time of sale, (3) at prices related to such market prices, or (4) at negotiated prices.

If underwriters are used in the offering of the offered securities, the names of the managing underwriter or underwriters and any other underwriters
and certain terms of the offering, including compensation of the underwriters and dealers, if any, will be set forth in the applicable prospectus supplement.
Only underwriters named in the applicable prospectus supplement will be deemed to be underwriters in connection with the offered securities described in
that prospectus supplement. Firms not so named will have no direct or indirect participation in the underwriting of such securities, although such a firm may
participate in the distribution of those securities under circumstances entitling that firm to a dealer’s commission. It is anticipated that any underwriting
agreement pertaining to any offered securities will (i) entitle the underwriters to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act, or to contribution for payments which the underwriters may be required to make in respect thereof, (ii) provide that the obligations
of the underwriters will be subject to certain conditions precedent, and (iii) provide that the underwriters generally will be obligated to purchase all of the
offered securities if any are purchased.

We also may sell the offered securities to a dealer as principal. If we sell the offered securities to a dealer as a principal, then the dealer may resell
those securities to the public at varying prices to be determined by such dealer at the time of resale. The name of the dealer and the terms of the transactions
will be set forth in the applicable prospectus supplement.

The offered securities also may be offered through agents we may designate from time to time. The applicable prospectus supplement will contain
the name of any such agent and the terms of its agency. Unless otherwise indicated in the prospectus supplement, any such agent will act on a best efforts
basis for the period of its appointment.

As one of the means of direct issuance of the offered securities, we may utilize the services of any available electronic auction system to conduct an
electronic “dutch auction” of the offered securities among potential purchasers who are eligible to participate in the auction of such securities, if so described
in the prospectus supplement.

Dealers and agents named in a prospectus supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the securities
described in the prospectus supplement and, under agreements which may be entered into with us, may be entitled to indemnification by us against certain
civil liabilities, including liabilities under the Securities Act, or to contribution for payments which they may be required to make in respect of those
liabilities.

Underwriters, dealers and agents may engage in transactions with us, or perform services for us in the ordinary course of business.

Offers to purchase the offered securities may be solicited directly by us or through our subsidiaries and sales thereof may be made by us directly to
institutional investors or others. The terms of any such sales will be described in the applicable prospectus supplement.

Dealers and agents named in a prospectus supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the securities
described in the prospectus supplement and, under agreements which may be entered into with us, may be entitled to indemnification by us against certain
civil liabilities, including liabilities under the Securities Act, or to contribution for payments which they may be required to make in respect of those
liabilities.

Underwriters, dealers and agents may engage in transactions with us, or perform services for us in the ordinary course of business.

Offers to purchase the offered securities may be solicited directly by us or through our subsidiaries and sales thereof may be made by us directly to
institutional investors or others. The terms of any such sales will be described in the applicable prospectus supplement.

LEGAL MATTERS
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The legality of the securities will be passed upon for us by Covington & Burling LLP, Washington, D.C. and Barnes & Thornburg LLP, Indianapolis,
Indiana, and for any underwriters, dealers or agents by counsel as may be specified in the applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2018, and the effectiveness of our internal control over financial reporting as of December 31, 2018, as set
forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are
incorporated by reference in reliance on Ernst & Young LLP's reports, given on their authority as experts in accounting and auditing.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses (other than underwriting compensation) to be incurred by Eli Lilly and Company in connection
with the offering of securities described in this registration statement:

SEC registration fee $*

Printing and engraving § **
Accounting services § **
Legal services $ **
Fees and expenses of trustee § +*
Rating agency fees § **
Miscellaneous § **
Total $ **

* Omitted because the registration fee is being deferred pursuant to Rules 456(b) and 457(r).
** These fees and expenses are calculated based on the number of issuances and the amount of securities offered and accordingly cannot be estimated at this
time.

Item 15. Indemnification of Directors and Officers.

Chapter 37 of 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.

Our amended articles of incorporation and amended by-laws provide for indemnification, to the fullest extent permitted by the IBCL, of our
directors, officers, and employees against liability and reasonable expense that may be incurred by them, arising out of any threatened, pending or completed
investigation, claim, suit or proceeding, whether civil, administrative, investigative, or criminal in which they may become involved by reason of being or
having been a director, officer, or employee. To be entitled to indemnification, (a) those persons must have been wholly successful in the claim or action or
(b) the board of directors, independent legal counsel or the shareholders must have determined that such persons acted in good faith in what they reasonably
believed to be in our best interest, or in the case of conduct not in the individual’s official capacity with us, did not act in opposition to our best interest. In
addition, in any criminal action, such persons must have had no reasonable cause to believe that their conduct was unlawful. Our amended by-laws provide
for mandatory advancement of expenses to such persons provided certain conditions are met, including provision of a written undertaking to repay such
advancements, should it be determined that the person is not entitled to indemnification.

Officers and directors of our 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.
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Item 16. List of Exhibits.

1.1-

4.1 -

4.2 -

4.3 -

4.4 -

4.5 -

4.6 -

4.7 -

4.8 -

49-

51-

52-

23.1-

23.2 -

23.3 -

24.1 -

25.1 -

Form of Underwriting Agreement.*

Indenture, dated February 1, 1991, between the Registrant and Deutsche Bank Trust Company Americas (as successor to Citibank, N.A.), as
Trustee.”

Tripartite Agreement, dated September 13, 2007, appointing Deutsche Bank Trust Company Americas as Successor Trustee under the Indenture
listed above.+

Form of Note.*

Form of Articles of Amendment for Preferred Stock.*

Form of Deposit Agreement (including form of Deposit Receipt).*

Form of Warrant Agreement (Stock) (including form of Warrant Certificate).*
Form of Warrant Agreement (Debt) (including form of Warrant Certificate).*

Form of Stock Purchase Contract.*

Form of Unit Agreement.*

Opinion of Covington & Burling LLP as to legality of the securities being registered, including consent.
Opinion of Barnes & Thornburg LLP as to legality of the securities being registered, including consent.
Consent of Ernst & Young LLP.

Consent of Covington & Burling LLP (included in exhibit 5.1).

Consent of Barnes & Thornburg LLP (included in exhibit 5.2).

Powers of Attorney (included in the signature pages).

Form T-1 Statement of Eligibility under the Trust Indenture Act of Deutsche Bank Trust Company Americas (as successor to Citibank, N.A.), as
trustee.

* To be filed either by amendment or as an exhibit to a current report on a Current Report on Form 8-K and incorporated by reference herein.

T Incorporated by reference to the same-numbered exhibit of the company’s registration statement on Form S-3 (File No. 333-186979), filed with the SEC on
March 1, 2013.

+ Incorporated by reference to the same-numbered exhibit of the company’s Annual Report on Form 10-K for the year ended December 31, 2008 (File No.
001-06351), filed with the SEC on February 27, 2009.



Item 17. Undertakings.
(a) The undersigned 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 of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the 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 SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

2) That, for the purpose of determining any liability under the Securities Act of 1933, 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 post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(@) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the  date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of  the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an  underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the  registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or ~ prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution
of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following



communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the 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.

7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the 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 Act and will be governed by the final adjudication of such issue.

II-4



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-3 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 February 19, 2019.

Eli Lilly and Company

By:

/s/ Donald A. Zakrowski

Name: Donald A. Zakrowski
Title:  Vice President, Finance and Chief

Accounting Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears immediately below appoints each of David A. Ricks, Joshua L. Smiley and Donald A.
Zakrowski, his or her true and lawful attorney-in-fact, with full power of substitution and revocation, for him or her and in his or her name, place and stead, in any and all capacities, to sign
individually any and all amendments (including post-effective amendments, exhibits thereto and other documents in connection therewith) to this registration statement and any registration
statement (including exhibits thereto and other documents in connection therewith) filed by the registrant under Securities and Exchange Commission Rule 462(b) of the Securities Act of 1933, as
amended, which relates to this registration statement, and to file the same with all exhibits thereto and other documents in connection therewith with the SEC, granting unto said attorneys-in-fact full
power and authority to do and perform individually each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming any such act and thing that said attorneys-in-fact or any of them, or their 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 of 1933, this registration statement has been signed on the 19th day of February, 2019 by the following persons in the capacities
indicated.

Signature Title
/s/ David A. Ricks Chairman of the Board, President, and Chief Executive Officer
David A. Ricks (principal executive officer)

Senior Vice President and Chief Financial Officer
/s/ Joshua L. Smiley

Joshua L. Smiley
(principal financial officer)

/s/ Donald A. Zakrowski Vice President, Finance and Chief Accounting Officer
Donald A. Zakrowski (principal accounting officer)
/s/ Ralph Alvarez Director
Ralph Alvarez
/s/ Katherine Baicker Director

Katherine Baicker, Ph.D.

/s/ Carolyn R. Bertozzi, Ph.D Director
Carolyn R. Bertozzi, Ph.D

/s/ Michael L. Eskew Director
Michael L. Eskew




/s/ J. Erik Fyrwald

J. Erik Fyrwald

/s/ Jamere Jackson

Jamere Jackson

/s/ William G. Kaelin, Jr.

William G. Kaelin, Jr., M.D.

/s/ Juan R. Luciano

Juan R. Luciano

/s/ Ellen R. Marram

Ellen R. Marram

/s/ Marschall S. Runge

Marschall S. Runge, M.D., Ph.D.

/s/ Kathi P. Seifert

Kathi P. Seifert

/s/ Jackson P. Tai

Jackson P. Tai

/s/ Karen Walker

Karen Walker

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Washington, DC 20001-4956
T +1 202 662 6000

LOMDON LOS ANGELES MEW YORK PALD ALTD
SAN FRAMCISCO SEQUL SHANGHAI WASHINGTOM

February 19, 2019

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, |ndiana 46285

Ladies and Gentlemen:

We have acted as counsel to Eli Lilly and Company, an Indiana corporation (the
“Company” ), in connection with the registration by the Company under the Securities Act of
1933, as amended (the” Act” ), of an unlimited dollar amount (or its foreign currency equivaent)
of; (i) shares of the Company’ s common stock, without par val ue (the " Common Stodk” ); (ii)
shares of the Company’ s preferred stock, without par value (the * Preferred Stock™ ), which may
be represented by depositary shares (the * Depositary Shares”); (iii) one or more series of debt
securities of the Company (the * Debt Securities”), to be issued pursuant to an indenture, dated as
of February 1, 1991 (the " Indenture” ), between the Company and Deutsche Bank Trust
Company Americas (as successor to Citibank, N.A.), as trustee (the " Trusteg"); (iv) warrants to
purchase Common Stock, Preferred Stock or Debt Securities (the *Warrants™); (v) stock
purchase contracts, pursuant to which the holder will purchase from the Company a specified
number of shares of Common Stock at a future date (the " Sock Purchase Contracts™); and (vi)
stock purchase units, consisting of Stock Purchase Contracts and a security (of the Company or
another issuer) securing the holder’ s obligati on to purchase the Common Stock under the Stock
Purchase Contracts (the " Stock Purchase Units” and, together with the Depositary Shares, the
Debt Securities, the Warrants and the Stock Purchase Contracts, the “ Covered Securities”),
pursuant to the registration statement on Form S-3 filed with the Securities and Exchange
Commission (the " Commission™ ) on February 19, 2019 (the “ Registration Satement”).

We have reviewed such corporate records, certificates and other documents, and such
questions of |aw, as we have considered necessary or gppropriate for the purposes of this
opinion. We have assumed that dl signatures are genuine, that al documents submitted tous as
originas are authentic and that all copies of documents submitted to us conform to the originas.

We have assumed that, at the time of the issuance, sd e and ddlivery of each issue of
Depositary Shares, each series of Debt Securities, each issue of Warrants and each issue of Stock
Purchase Contracts or Stock Purchase Units, as the case may be: (i) the execution, delivery and
performance by the Company of any indenture supplement, deposit agreement, warrant
agreement, stock purchase contract agreement, and unit agreement (collectively, the " Opinion
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Documents™ ) and al actions necessary for the issuance of the Covered Securities, and the form
and terms thereof, will comply with all requirements and restrictions, if any, gpplicableto the
Company, whether imposed by any agresment or instrument to which the Company is aparty or
by which it is bound or any court or other governmental or regul atory body having jurisdiction
over the Company; and (ii) the authorization thereof by the Company will not have been
modified or rescinded, and there will not have occurred any changein law affecting the validity,
legally binding character or enforceability thereof. We have assumed further that the Opinion
Documents will be governed by and construed in accordance with the laws of the State of New
Y ork. We have assumed that the Company and the Trustee have duly authorized, executed and
delivered the Indenture. With respect to any Opinion Document executed or to be executed by
any party other than the Company, we have assumed that such party has, or will have, duly
authorized, executed and delivered the Opinion Documents to which it is aparty and that each
such Opinion Document is, or will be, the valid and binding obligation of such party, enforcesble
against it in accordance with its terms.

We have assumed further that the Company is a corporation duly organized, validly
existing and in good standing under the laws of the State of Indiana and has all legal right, power
and authority to execute, ddiver and perform its obligations under the Covered Securities,
Indenture, and the Opinion Documents. We note that you are relying with respect to al matters
of Indianalaw on an opinion of Barnes & Thornburg LLP, dated as of the date hereof, which
opinion is filed as Exhibit 5.2 to the Registration Statement.

Additionally, we have rdied as to certain matters on information obtained from public
officials, officers of the Company and other sources believed by us to be responsible

Based on the foregoing and subject to the qualifications set forth herein, we are of the
opinion that, when, as and if:

1. With respect to the Depositary Shares; (i) the Registration Statement and any
required post-effective amendments thereto have all become effective under the Act and al
prospectus supplements required by applicable law have been delivered and filed as required by
such laws; (ii) al necessary corporate action has been taken by the Company to authorize,
execute, and deliver a deposit agreement; (iii) any legaly required consents, approvas,
authorizations and other orders of the Commission and any other regulatory authorities have
been obtaned; (iv) any shares of Preferred Stock underlying the Depositary Shares have been
duly and validly authorized and reserved for issuance and sale; and (v) the depositary receipts
evidencing the Depositary Shares have been duly executed and delivered by the depositary in
accordance with the gpplicable deposit agreement and in accordance with such corporate action
and epplicable law and as contemnplated in the Registration Statement and the prospectus
supplement setting forth the terms of the Depositary Shares and the plan of distribution, then,
upen the happening of such events, the Depositary Shares will constitute the valid and binding
obligations of the Company, enforceable agai nst the Company in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws
of genera gpplicability rdating to or affecting creditors’ rights and to generd equity principles,
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2. With respect to the Debt Securities: (i) the Registration Statement and any
required post-effective amendments thereto have al become effective under the Act and d|
prospectus supplements required by applicable |aw have been delivered and filed as required by
such laws; (ii) the Indenture has been qudified under the Trust Indenture Act of 1939, as
amended; (iii) al necessary corporate action has been taken by the Company to authorize,
execute, and deliver any necessary indenture supplement and to authorize the form, terms,
execution and delivery of any Debt Securities; (iv) any legally reguired consents, spprovals,
authorizations and other orders of the Commission and any other regul atory authorities have
been obtaned; and (v) such Debt Securities have been duly executed by the Company and
authenticated by the Trustes in accordance with the Indenture, or any applicable indenture
supplement, and have been duly issued and ddlivered against payment therefor in accordance
with such corporate action and applicable law and as contemplated in the Registration Statement
and the prospectus supplement setting forth the terms of the Debt Securities and the plan of
distribution, then, upon the happening of such events, such Debt Securities (including any Debt
Securities to be issued by the Company upon the conversion or exercise of other Covered
Securities issued by the Company pursuant to the Registration Statement) will constitute the
vaid and binding obligations of the Company, enforceabl e against the Company in accordance
with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other |aws of general applicability relating to or affecting creditors’ rights and to
genera equity principles.

3. With respect to the Warrants: (i) the Registration Statement and any required
post-effective amendments thereto d| have become effective under the Act and all prospectus
supplements required by applicable law have been delivered and filed as required by such laws;
(ii) al necessary corporate action has been taken by the Company to authorize, execute, and
deliver awarrant agreement and to authorize the form, terms, execution and delivery of any
Warrants and to fix or otherwise determine the consideration to be received for the Warrants;
(iii) any |egally required consents, gpproval s, authorizations and other orders of the Commission
and any other regulatory authorities have been obtained; (iv) any shares of Common Stock or
Preferred Stock or any Debt Securities purchasable upon exercise of such Warrants, as
gpplicable, have been duly and vaidly authorized and reserved for issuance and sae: and (v) the
Woarrants have been duly executed and sold by the Company against payment therefor in
accordance with any applicable warrant agreement, and in accordance with such corporate action
and gpplicable law and as contemplated in the Registration Statement and the prospectus
supplement setting forth the terms of the Warrants and the plan of distribution, then, upon the
happening of such events, the Warrants will constitute the valid and binding obligations of the
Company, enforceabl e against the Company in accordance with their terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws of
genera applicability relating to or affecting creditors’ rights and to general equity principles.

4, With respect to the Stock Purchase Contracts and Stock Purchase Units: (i) the
Registration Statement and any required post-effective amendments thereto have al become
effective under the Act and all prospectus supplements required by gpplicablelaw have been
delivered and filed as required by such laws; (ii) all necessary corporate action has been taken by

3
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the Company to authorize, execute, and deliver a stock purchase contract agreement and/or a unit
agreement, as gpplicable, and to authorize the form, terms, execution and ddivery of any Stock
Purchase Contracts or Stock Purchase Units, as applicable; (iii) any legaly required consents,
gpproval s, authorizations and other orders of the Commission and any other regulatory
authorities have been obtained; (iv) any shares of Common Stock or Debt Securities to be issued
pursuant to such Stock Purchase Contracts or Stock Purchase Units, as applicable, have been
duly and validly authorized and reserved for issuance and sale; and (v) the Stock Purchase
Contracts or Stock Purchase Units, as applicable, have been duly executed and sold by the
Company against payment therefor in accordance with any applicable stock purchase contract
agresment or stock purchase unit agresment, and in accordance with such corporate action and
gpplicable law and as contemplated in the Registration Statement and the prospectus supplement
setting forth the terms of the Stock Purchase Contracts or Stock Purchase Units, as applicable,
and the plan of distribution, then, upon the happening of such events, the Stock Purchase
Contracts or Stock Purchase Units, as applicable, will constitute the vaid and binding
obligations of the Company, enforcesble against the Company in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws
of general applicability rdating to or affecting creditors' rights and to generd equity principles.

QOur opinions above are qualified to the extent that the enforcement of any Covered
Securities denominated in a currency other than United States dollars may be limited by
requirements that a dlaim (or a foreign currency judgment in respect of such daim) be converted
into United States dollars at a rate of exchange prevailing on a date determined pursuant to
applicable law.

The foregoing opinion is subject to the following quaifications, We express no opinion
asto: (i) waivers of defenses, subrogation and rel ated rights, rights to tria by jury, rightsto
object to venue, or other rights or benefits bestowed by operation of law; (ii) releases or waivers
of unmatured claims or rights; (iii) indemnification, contribution, exculpation, or arbitration
provisions, or provisions for the non-surviva of representations, to the extent they purport to
indemnify any party against, or release or limit any party’ s ligbility for, its own breach or failure
to comply with statutory obligations, or to the extent such provisions are contrary to public
policy; (iv) provisions for liquidated damages and penalties, penalty interest and interest on
interest; (v) provisions requiring amendments and waivers to bein writing; (vi) provisions
making notices effective even if not actualy receved; or (vii) provisions purporting to make a
party’ s determination conclusive.

We are members of the bars of the District of Columbia and the State of New Y ork. We
do not express any opinion herein on any laws other than the laws of the State of New Y ork.
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We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration
Statement. We also hereby consent to the reference to our firm under the heading “Lega
Matters” in the prospectus constituting part of the Registration Statement. 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.

Very truly yours,
s/ Covington & Burling LLP







BARNES & THORNBURG uir EXHIBIT 5.2

11 5 Meridian Srest

Indignapalis, |N 46204-3535 US4
(317) 236-1313

Fa (317) 231-7433

wwww bl aw.com

February 19, 2019
Eli Lilly and Company
Lilly Corporate Center
Indiangpolis, Indiana 46285

Re: Eli Lilly and Company Registration Statement on Form §-3

Ladies and Gentlemen:

We have acted as Indiana counsdl to Eli Lilly and Company, an Indiana corporation (the
“Company”), in connection with the Registration Statement on Form 53 (the “Registration
Statement” ) under the Securities Act of 1933, as amended (the® Securities Act”), intheformto be
filed with the Securities and Exchange Commission (the " SEC” ), relating to the registration of an
undetermined dollar amount (or its foreign currency equivalent) of: (i) shares of the Company’s
commeon stock, without par val ue (the * Common Shares”); (ii) shares of the Company’ s preferred
stock, without par value (the " Preferred Shares' ), which may be represented by depositary shares
(the " Depositary Shares”); (iii) one or more series of debt securities of the Company (the " Debt
Securities”); (iv) warrants to purchase Common Shares, Preferred Shares or Debt Securities (the
“Warrants'); (v) stock purchase contracts, pursuant to which the holder will purchase from the
Company aspecified number of Common Shares at afuture date (the “ Stock Purchase Contracts” );
and (vi) stock purchase units, consisting of Stock Purchase Contracts and a security (of the
Company or another issuer) securing the holder’ s obligation to purchase the Common Shares under
the Stock Purchase Contracts (the “ Stock Purchase Units” and, together with the Depositary
Shares, the Debt Securities, the Warrants and the Stock Purchase Contracts, the “ Covered
Securities”). The Common Shares, Preferred Shares and Covered Securities are collectively
referred to herein as the “ Offered Securities”.

Unless otherwise specified in the applicable prospectus supplement, the Preferred Shares
will be issued in one or more series and the redative powers, designations, preferences, rights and
qualifications, limitations or restrictions of such Preferred Shares will be set forth in one or more
articles of amendment amending the amended articles of incorporation of the Company, to be
adopted by the Company’ s board of directors and filed with the Secretary of State of the State of
Indiana(each, the " Articles of Amendment” ). Each of the Articles of Amendment will bein aform
to befiled as an exhibit to the Registration Statement or incorporated by reference therein,

Any Debt Securities are to be issued pursuant to an indenture, dated as of February 1, 1991
(the “Indenture”), between the Company and Deutsche Bank Trust Company Americas (as
successor to Citibank, N.A.), as trustee (the " Trustee” ), incorporated by reference as Exhibit 4.1
to the Registration Statement. Any Depositary Shares are to be issued pursuant to a deposit
agresment (including aform of depositary receipt evidencing the Depositary Shares) (the “ Deposit
Agreement”), to be dated on or about the date of the first issuance of Depositary Sharesthereunder,
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by and between the Company and afinancia institution identified therein as the depositary, which
Deposit Agreement will be filed as an exhibit to the Registration Statement or incorporated by
referencetherein. Any Warrants are to be issued pursuant to awarrant agreement (including aform
of certificate evidencing the Warrants) (the “Warrant Agreement”), to be dated on or about the
date of the first issuance of Warrants thereunder, by and between the Company and a financia
institution identified therein as the warrant agent, which Warrant Agreement will be filed as an
exhibit to the Registration Statement or incorporated by reference therein. Any Stock Purchase
Contracts are to be issued pursuant to a purchase contract agresment (including a form of Stock
Purchase Contract) (the “Stock Purchase Contract Agreement”), to be dated on or about the date
of the first issuance of Stock Purchase Contracts thereunder, by and between the Company and a
financid institution identified therein as the stock purchase contract agent, which Stock Purchase
Contract Agreement will be filed as an exhibit to the Registration Statement or incorporated by
reference therein. Any Stock Purchase Units are to be issued pursuant to a purchase contract
agresment (incduding aform of Stock Purchase Unit) (the * Stock Purchase Unit Agresment”), to
be dated on or about the date of the first issuance of Stock Purchase Units thereunder, by and
between the Company and afinancid institution identified therein asthe stock purchase unit agent,
which Stock Purchase Unit Agreement will befiled as an exhibit to the Registration Statement or
incorporated by reference therein.

Thisopinion letter is being delivered in accordance with the requi rements of Item 601(b)(5)
of Regulation S-K under the Securities Act.

In connection with this opinion we have examined the Amended Articles of Incorporation
(the “Articles” ) and Amended Bylaws (the “Bylaws" ) of the Company, each as amended as of the
date hereof, the Indenture, the Registration Staternent, the proceedings taken by the Company in
connection with the authorization of the Indenture and the authorization and filing of the
Registration Statement. We have dso examined originas or copies, certified or otherwise
identified to our satisfaction, of such documents, corporate records, instruments and other redevant
materials as we desmed advisable and have made such examination of statutes and decisions and
reviewed such questions of law as we have considered necessary or appropriate. As to facts
material to this opinion letter, we have relied upon certificates, statements or representations of
public officids, of officers and representatives of the Company and of others, without any
independent verification thereof.

In our examination, we have assumed: (a) the legal capacity of all naturd persons; (b) the
genuineness of dl signatures; (c) the authenticity of all documents submitted to us as originals,
(d) the conformity to original documents of al documents submitted to us as certified, conformed,
photostatic or facsi mile copies; (g) theauthenticity of the origina s of such | atter documents; (f) the
truth, accuracy and completeness of the information, representations and warranties contained in
the records, documents, instruments, certificates and records we have reviewed; and (g) the
absence of any undisclosed modifications to the Artides, the Bylaws or the agresments and
instruments reviewed by us.

Based on and subject to the foregoing and to the other qudifications, assumptions and
limitations set forth herein, we are of the opinion that;

1. The Company is vaidly existing as an Indiana corporation.
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2. With respect to any offering of Common Shares, including Common Shares
issuable upon conversion of Preferred Shares, when (i) a prospectus supplement and any other
offering material with respect to the Common Shares have been filed with the SEC in compliance
with the Securities Act and the rule and regulations thereunder; (ii) the appropriate corporate action
has been taken by the Company to authorize the issuance of the Common Shares; (iii) any legally
required consents, approvas, authorizations and other orders of the SEC and any other regulatory
authorities are obtained; (iv) unless issued without certificates, certificates representing the
Common Shares have been duly executed by the duly authorized officers of the Company,
countersigned by the transfer agent therefor and delivered to the purchasers thereof or other
persons entitled thereto; (v) the Common Shares have been issued by the Company against
payment of the agreed-upon consideration therefor in accordance with any relevant agreements
and such corporate action; and (vi) in the case of Common Shares issuable upon conversion of
Preferred Shares, the actions in regpect of such Preferred Shares referred to in paragraph 3 hereof
have besn completed, then, upon the happening of such events, such Common Shares will be
vaidly issued, fully paid and nonassessable.

3. With respect to any offering of any series of Preferred Shares, when (i) aprospectus
supplement and any other offering materia with respect to the Preferred Shares have been filed
with the SEC in compliance with the Securities Act and the rules and regulations thereunder; (ii)
the Articles of Amendment establishing the designations, preferences, rights, qudifications,
limitations or restrictions of such series of Preferred Shares have been duly approved by
gppropriate corporate action, executed by duly authorized officers of the Company and filed by
the Company with the Secretary of State of the State of Indiana, al in accordance with the laws of
the State of Indiang; (iii) appropriate corporate action has been taken by the Company to authorize
the issuance of the Preferred Shares; (iv) any legdly required consents, approvals, authorizations
and other orders of the SEC and any other regul atory authorities are obtained; (v) Preferred Shares
with terms so fixed have been issued by the Company against payment of the agreed-upon
consideration therefor in accordance with any relevant agreements and such corporate action; and
{vi) unlessissued without certificates, certificales representing the Preferred Shareshave been duly
executed by the duly authorized officers of the Company, countersigned by the transfer agent
therefor and ddlivered to the purchasers thereof, then, upon the happening of such events, the
Preferred Shares will be vaidly issued, fully paid and nonassessable.

4. The Indenture has been duly authorized and executed by the Company. The
Company has the corporate power to cregte one or more series of Covered Securities and to enter
into supplements to the Indenture and the other agresments required for issuance of the Covered
Securities that are contemnpl ated in the Registration Statement, including but not limited to Deposit
Agreements, Warrant Agreements, Stock Purchase Contract Agreements and Stock Purchase Unit
Agreements,

5. With respect to any offering of Covered Securities, if the Covered Securities are
convertible into Commoen Shares or Preferred Shares or if Common Shares or Preferred Shares
may be acquired upon exercise or otherwise upon fulfillment of the terms of the Covered
Securities, when (i) a progpectus supplement and any other offering materid with respect to the
Covered Securities have been filed with the SEC in compliance with the Securities Act and the
rules and regulations thereunder; (ii) Articles of Amendment establishing the designations,
preferences, rights, quaifications, limitations or restrictions of any series of Preferred Shareshave
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been duly approved by appropriate corporate action, executed by duly authorized officers of the
Company and filed by the Company with the Secretary of State of the State of Indiana, all in
accordance with the laws of the State of Indiana; (iii) the appropriate corporate action has been
taken by the Company to authorize the issuance of such Covered Securities and such Common
Shares or Preferred Shares as described in paragraphs 2 and 3, above, respectively; (iv) any legally
required consents, approvas, authorizations and other orders of the SEC and any other regulatory
authorities are obtained; (v) the Covered Securities have been presented for conversion, exercise
or fulfillment in accordance with the terms thereof together with any consideration, certificates
and/or instructions required in connection therewith by such Covered Security; and (vi) unless
i ssued without certificates, certificates representi ng such Common Shares or Preferred Shares have
been duly executed by the duly authorized officers of the Company, countersigned by the transfer
agent therefor and delivered upon such conversion, exercise or fulfillment to the persons entitled
thereto, in accordance with the terms of such Covered Securities, then, upon the happening of such
events, the Cormmon Shares or Preferred Shares issuable upon conversion, exercise or fulfillment
of the Covered Securities will be validly issued, fully paid and non-assessable.

For the purposes of this opinion |etter, we have assumed that, at the time of the issuance,
sde and delivery of each issue of Offered Securities: (i) the Company will remain vaidly existing
under Indiana law; (ii) the Regidration Statement and any additional required post-effective
amendments thereto have all become effective under the Securities Act, such effectiveness has not
been terminated or rescinded, and comply with al gpplicable laws; (iii) any Offered Securities
being offered will be issued and sold in compliance with applicable federal and state securities
laws and as contemplated in the Registration Statement or the prospectus supplement rdating
thereto; (iv) any legdly required consents, approvals, authorizations and other orders of the SEC
and any other governmental or regulatory authorities have been obtained, (v) the information,
representations and warranties contained in the instruments, documents, certificates and records
we have reviewed continue to be true, accurate and complete; (vi) dl actions necessary for the
issuance of any Common Shares or Preferred Shares and the form and terms thereof will not
(a) contravene the Artidles or Bylaws, (b) violate any law, rule or regulation gpplicable to the
Company or (c) result in any conflict with or breach of any agreement or document binding on the
Company; (vii) the authorization of any Common Shares or Preferred Shares by the Company will
not have been modified or rescinded, and there will not have occurred any change in law affecting
the issuance thereof; (viii) the Articles and the Bylaws, as currently in effect, will not have been
maodified or amended and will be in full force and effect, and the number of Common Shares or
Preferred Shares, as the case may be, offered and sold will not exceed the number of Common
Shares or Preferred Shares, as the case may be, authorized under the Articles (as then in effect)
and not otherwise reserved for issuance (ix) the certificates, if any, evidencing the Common
Shares or the Preferred Shares will be in a form approved for issuance by the Company, which
complies with the Indiana Business Corporation Law; and (x) there shal not have occurred any
change in law affecting the vaidity of any Offered Securitiesto be issued.

We have further assumed that, & the time of the issuance, sde and delivery of Covered
Securities: (i) all Covered Securities will constitute vaid and legaly binding obligations of the
Company, enforceable against the Company in accordance with their terms, except to the extent
such assumption states, directly or in practica effect, the legal condusion express in paragraph 4
of this opinion letter; (ii) the execution, delivery and performance by the Company of any
supplementa indentures, and any agreements or other documents relating to the issuance of the
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Covered Securities, as applicable, and all actions necessary for the issuance of the Covered
Securities, and the forms and terms thereof, will comply with al requirements and restrictions, if
any, applicable to the Company, whether imposed by any agreement or instrument to which the
Company isaparty or by which it isbound or any court or other governmenta or regulatory body
having jurisdiction over the Company; and (iii) there will not have occurred any change in law
affecting the legally binding character or enforceability thereof.

In rendering the foregoing opinions, we express no opinion with respect to the laws of any
jurisdiction other than the laws of the State of Indiana.

We arefurnishing this opinion letter to you in connection with thefiling of the Registration
Statement. This opinion letter islimited to the maiters set forth herein, and no other apinion should
be inferred beyond the matters expressly stated. The opinions set forth herein are given as of the
date herecf, and we undertake no obligation to update or supplement this letter if any applicable
law changes after the date hereof or if we become aware of any fact or other dircumstances that
changes or may change any opinion s&t forth herein after the date hereof or for any other reason.

We hereby consent to the filing of this opinion letter with the SEC as an exhibit to the
Registration Statement and the reference to our firm under the heading “Legd Matters” in the
prospectus which forms a part of the Registration Statement. In giving such consent, we do not
thereby admit that we are within the category of persons whose consent is required by Section 7
of the Securities Act or the related rules promulgated by the SEC.

Very truly yours,

/s/ Barnes & Thornburg LLP
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Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “"Experts” in this Registration Statement (Form 5-3) and
related Prospectus of Eli Lilly and Company for the registration of common stock, preferred stock, depositary shares
representing preferred stock, debt securities, warrants, stock purchase contracts, and stock purchase units and to
the incorporation by reference therein of our reports dated February 19, 2019, 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, 2018, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Indianapalis, Indiana
February 19, 2019







UNITED STATES
SECURITIESAND EXCHANGE COMM | SSION
WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF
A CORPORATION DESIGMATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
FURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustes as specified in its charter)

NEW YORK 13-4041247
{Jurisdiction of |ncomporation or (LIRS Employer
organization if not a U.S. nationa bank) | dentification no.)
BOWALL STREET

NEW YORK, NEW YORK 10005

{Address of principd (Zip Code)

executive offices)
Deutsche Bank Trust Company Americas

Attention: CatherineWang
Legal Department

G0 Wall Strest, 36th Floor

Mew ¥ ork, Mew York 10005
(212) 250 — 7544

{Mame, address and telephone number of agent for sarvice)

ELiLiLLy AnND COMPANY
{Exact name of obligor as gpecified in its charter)

Indiana 35-0470950
(State or other jurisdiction of {|.R.5. Emplayer
incorporation or organization) Identification No.)

Lilly Corporate Center
Indianapaolis, | ndiana 46285
(317) 276-2000
(Address of principal executive offices)

DEBT SECURITIES
{Title of the Indenture securities)

4843-2142-8516.1




Item 1.General |nformation.

Furnish the following information as to the trustee,

(&) MName and address of each examining or supervising authority to which it is subject.
Name Address

Federa Reserve Bank (2nd District) New York, NY

Federd Deposit Insurance Corporation Washington, D.C.

New York State Banking Department Albany, NY

{b) Whether it is authorized to exercise corporate trust powers.

Yes

Item 2 Affiliationswith Obligor.

[tem 3.-15.

[tem 16.

If the: obligor is an affiliate of the Trustes, describe each such affiliation,

MNA
Mot Applicable
List of Exhibits

Exhibit 1 -

Exhibit 2 -

Exhibit 3 -

Exhibit 4 -

Restated Organization Certificate of Bankers Trust Company dated August 31, 1998;
Certificate of Amendment of the Organization Certificate of Bankers Trust Company
dated September 25, 1998, Certificate of Amendment of the Organization Certificate
of Bankers Trust Company dated December 18, 1998; Certificate of Amendment of
the Organization Certificate of Bankers Trust Company dated September 3, 1999,
and Certificate of Amendment of the Organization Certificate of Bankers Trust
Company dated March 14, 2002, incorporated herein by reference to Exhibit 1 filed
with Form T-1 Statement, Registration No. 333-201810.

Certificate of Authority to commence business, incorporated herein by reference to
Exhibit 2 filed with Form T-1 Stalement, Registration No. 333-201810.

Authorization of the Trustes to exercise corporate trust powers, incorporated herein
by reference to Exhibit 3 filed with Form T-1 Statement, Regisiration No. 333-
201810

Exigting By-Laws of Deutsche Bank Trust Company Americas, dated August 30,
2018, incorporated herein by reference to Exhibit S-4/A filed with Form T-1
Statement, Registration No. 333-223415.




Exhibit 5- MNot gpplicable.

Exhibit 6- Consent of Bankers Trust Company required by Section 321(b) of the Act,
incorporated herein by reference to Exhibit 6 filed with Form T-1 Statement,
Regigtration Mo. 333-201810.

Exhibit 7 - A copy of thelatest report of condition of the trustes published pursuant to law or the
requirements of its supervising or examining authority,

Exhibit & - Mot Applicable.

Exhibit 9- Mot Applicable.




SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust
Company Americas, a corporation organi zed and existing under the |aws of the State of Mew Y ork, has duly caused this
staternent of eligibility to be signed on its beha f by the undersigned, thereunto duly authorized, &l in The City of New
York, and State of New York, on this 19" day of February, 2019,

DEUTSCHE BANK TRUST COMPANY AMERICAS
/5 Luke Russall

By; Mame: Luke Russs|
Title:  Assistant Vice President




Federal Financial Institutions Examination Council

OMece af the Complraler aof the Curmency

OB Mumber T100.0005

OMBE Bumber 3064-0062

OME Mumber 1557-0081

Appraval sxpires February 38, 2015
Fage 1 ol 64

Board of Gowamon of Ma Faderal Resang System
Fedaral Depasit nsuranos Corporation

Consolidated Reports of Condition and Income for
a Bank with Domestic Offices Only—FFIEC 041

Report at the close of business December 31, 2018

This report is required by law: 12 US.C. § 324 (State member
banks), 12 U.S.C. §1817 (State nonmember banks), 12 U.5.C. §161
{Mational banks); and 12 L.5.C. 81464 (Savings associations),

MNOTE: Each bank’s board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared in
accordance with federal regulatory authority instructions. The Reports
of Condition and Income must be signed by the Chief Financia
Officer (CFO) of the repading bank (or by the individual parforming an
equivalent function) and attested to by not less than two directors
(trustees) for state nonmember banks and three directors for state
member banks, national banks, and savings associations.

I, the undersigned CFQ (or eguivalent) of the named bank, attest
that the Reports of Condition and Income {including the supporting

Signature of Chisf Financial Officer {or Equivalent)

01/30/2019
Daite of Signature

Submission of Reports

Each bank must file its Reports of Condition and Income (Call
Report) data by either:

{a) Using computer software to prepare its Call Report and then
submitting the report data directly o the FFIEC's Central Data
Repository {CDR), an Internet-based system for data collec-
tion {https:icdr_fliec.gow/cdr), or

Completing its Call Report in paper formn and arranging with a
software vendor or another parly to convert the data into the
electronic format that can be proceszed by the CDR. The
software vendar or other pady then must electronically submil
the bank’s data file to the COR.

by

For ftechnical assistance with submissions to the CDR, please
contact the COR Help Desk by telephone at (888) CDR-3111, by
fax at (703) 774-3846, or by e-mail at CODR_Help@ffiac.gov.

FDIC Certificate Mumber
(RSSO 9050)

20181231
~ {RCON 3998}
Unless the context indicates otherwise, the term “bank” in this
report form refers to both banks and savings associations.

This report form is to be filed by banks with domestic offices only
and total consolidated assets of less than %100 bilion, excepl
those banks that file the FFIEC 051.

schedules) for this report date have been prepared in confor-
manca with the instructions Issued by the appropriate Federal
requlatory authority and are tue and correct fo the best of my
knowledne and belief,

‘We, the undersigned directors (trustees), attest to the correctness
of the Repors of Condition and Income (including the supparting
schedules) for this report date and declare that the Repors of
Condition and Income have been examined by us and lo the best
of our knowledge and belief have been prepared in conformance
with the instructions issued by the appropriate Federal regulatory
authority and are true and comect.

‘Director (Trustea)
Director (Trustes)

Director (Trusiee)

To fulfill the signature and attestation reguirement for the Reporis
of Condition and Income for this reporl date, attach your bank's
completed signature page (or a photocopy or @ computer gener-
ated version of this page) to the hard-copy record of the data file
submitted to the COR that your bank must place in its files.

The appearance of your bank's hard-copy record of the submitted
data file need not maich exactly the appearance of the FFIEC's
sample report forms, but should show at least the caption of each
Call Report item and the reported amount.

DEUTSCHE BANK TRUST COMPANY AMERICAS
Lagal Titks of Bank (RSSD 2017)

MNew York
City (RSSD 9130)

NY
State Abbreviation (RSSD 9200)
Legal Entity Identifier {(LEI)

| BEWQ2ZUQKS0TAKKBANHE1
{Repart only il your instilution already has an LEL) (RCON 9224)

10005 _
Zip Code (RESD 8220

Tha estimatend awerags burdan essocaled wih this infermation collaction s 55,35 hours par respandant Gnd |5 axpecisd to vany by nsthbon, dapanding on Individual croumstances. Burden
estmates nchde the lime for reviewing instructions, gathesing and mainiaining data i the required form, and completing the information collection, but emdude the lime far compiling and
maintaining business records in the noemal course of & respondents aclivities, A Federsl agancy may nol conduct or sponsor, and an onganization (or & person) fs nol reguited to respond Lo
a coliection af informaton, wnkss 0 Asplays a curenily waid OMB conirgl number. Commants porceming the acouracy of this burden estmabe and suggeslions for mducing this bunden
shaud be directed to the Office of Information and Regulatory Affais, Office of Management and Budget, Washinglon, DC 20503, and 1o ane af the fallowing: Secretary, Board of Govemors
of the Fedaral Reserve Syslem, 200h and T Sireetzs. NW, Washington, DC 20551, Legislatve and Regulatory Analysse Diviskon, Oflice of the Complralier of ihe Currency, Washington, DT
20:219; Assislan Executive Secretary, Federal Deposit Insuance Corparation, Washinglon, DG 20439,

1210018
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Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2018

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the
last business day of the quarter.

Schedule RC—Balance Sheet

Dollar Amounts in Thousands |[RCOH Amaunt
Assets
1. Cash and halances due from depository institutions (from Schedule RC-A):

a. Noninterest-bearing balances and currancy and ooin ... 51.000, 1.a.
b. Interest-bearing BAIANCES 1z ... oo e e e 17,537,000 1.b.

2. Securities: _

a. Held-to-maturity securities (from Schedule RC-B, column A)... 0 2a
b. Available-for-sale securities (from Schedule RC-B, column D] L 17T 0 2b.
c. Equity securities with readily determinable fair values not held fur tradlng ... | IAE2 2.

3. Federal funds sold and securities purchased under agreements to resell: _

8. Federal funds sold.........coccviiiminnncene e e, d.a.
b. Securties purchased under agreements to resell 3.b.
4. Loans and leasea financing recaivables (from Schedule RC-C):
8. Loans and leases held for Sale.........cociiviiiiie s e e 4.3,
b. Loans and leases held forinvestment................ocos 8528 10,248,000 4.b.
c. LESS: Allowance for loan and lease loszes. . 8,000 4.
d. Loans and leases held for investment, net of allowance {llem 4.b minus 4.2)... v B529 10,210,000 4.d,

5. Trading assets (from Schedule RC-D)... BT [ 0 5.

6. Premizes and fixed assets (including c.aprtahzed Iaasas} SRS TROONN | . .- 22000 6.

7. Other real estate owned (from Schedule RC-M)... v i R ] e Y 1,000 T

8. Investments in unconsolidated subsidiaries and aasomahed companies. . e I 0| 8.

9. Direct and indirect investments in real estate wsnturas 56 ol 9.
10. Intangible assets (from Schedule RC-M).... een 2143 19,000 10.
11. Other assets (from Schedule RC-F).... oo s scccian e 2180 1,552,000 11.
12. Total assets (sum of itemns 1 through 11 e 12.
Liabilities
13. Deposits:

a. Indomestic offices (sum of totals of columns A and C from Schedule RC-E)............ 13.a.
{1} Noninterest-beanng s.......coooceiieeimiieiieeeines 6631 17,587,000 13.a.(1)
{2) Interest-beaning.....cccvrceiinereriennrreaneninsmmnsneecer| 638 9,763,000 13.a.(2)
b, Mot applicable
14. Federal funds purchased and securities sold under agreements to repurchase:
2. Federal Funds PUMCHAEE ... veciiaresrinrneiasasrisssseemasasianasnssesnssn s sarissnsssensarans | 14.a.
b. Securities sold under agreements (o rEPUMCRESE M. i 14.b.
15. Trading liabilities (from Schedule RC-D)... 15.
16. Other borrowed money (includes mrtqaqe |ndel:rwdness and nbllqatlons undar
capitalized leases) (from Schedule RC-M). ..o i 16.
17. and 18. Mot applicable
19. Subordinated notes and debeNtUMES B ..o e e e e 18.

1. Includes cash items in process of collection and unposted debits.

2. Includes time certificates of deposit not held for trading.

3, tem 2.¢ Is to be completed only by institutions that have adopted ASU 2016-01, which includes provisions governing the accounting
for investments in equity securities. See the Instructions for further detall on ASU 2016-01.

4. Includes all securities resale agreements, regardiess of maturity.

5. Includes noninterest-bearing demand, time, and savings deposils.

6. Raport overnight Federal Home Loan Bank advances in Schedula RC, itam 16, “Other bormowed maney.”

7. Includes all securities repurchase agreements, regardiess of maturity.

B. Includes limited-life preferred stack and related surplus.
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Schedule RC—Continued

Daollar Amounts in Thousands

RCON

Liabilities—continuad
20. Other liabilities (from Schedule RC-G)........ 20.
21. Total liabilities (sum of items 13 through 200, .. e M.
22, Mot applicable
Equity Capital
Bank Equity Capital
23. Pempetual preferred stock and relBted BUMDILIS. ... e e e e s er s s rsraienses| 3000 o] 23
Pl I CITTTEIY BOORENC: i i i B i B G e S S 0 W A 330 2,127,000| 24.
25 Surplus (exclude all surplus related to prefarred stock ). .. ... | 3638 752000 25
P PO BRI I a8 i o i S e i |, SR 6,306,000 26.8.
b. Accumulated other comprehensive income . ... B53 {1000} 26.b.
. Othar agquily CAplal COmMPOMEILE (7. e et eie e s e e et e e eas e et et s er e nr s am st e e rman A13D 0| 26,
27. a. Total bank equity capital (sum of items 23 through 26.0) .. 210 9,184000 27.8.
b. Moncontrolling {minority) interests in consolidated subsidianies......... ..o a0a0 o 27.b.
28. Total equity capital (Sum of Items 27.8 AN 27 B .. ot e s e mr e an e ra e ranan e 9,184,000 28
29. Total liabilities and equity capital (sum of items 21 and 28).. 39,181,000 29.
Memoranda
To be reported with the March Report of Condition.
1. Indicate in the box at the right the number of the statement balow that best describes tha mast
comprehansive level of auditing work performed for tha bank by independent extarnal auditors as of RCON Mumber
ANY O NI 0T T i e e T4 NA| M1
fa = An integrated audit of the reporting institution's financial 2k = An avdit of the reporting institution's parent holding comgany's
slaterments and iis internal control over financial reparting consolidated financial staterments only conductad in
conducted in accordance with the standards of the American accordance with the auditing standards of the AICPA or the
Institute of Cerified Public Accountams (AICPA) or Public PCAOE by an independent public acecountant thal submits a
Company Accounting Owversight Board (PCACDE) by an indepan- raport on the consolidated holding company (but not on the
dent public accountant that submits & report on the institution institlution separately)
1b = An audit of the reporting institution’s financial statements only 3 = This number is nat 1o be wsed
conducted in accordance with the auditing standards of the = Diractors’ examination of the bank condwcted in accordance
AICPA or the PCADE by an independent public accountant that with generally accepted auditing standards by & cerified public
submils @ report on the Instibuticn accounting fierm (may be required by state-chartering authority)
2a = An integrated audit of the reporting institution's parent halding 5 = Diractors’ examination of the bank performed by other external
company's consolidated financial statements and its intemal auditors {may be reguired by state-chartering authority)
control over financal reparting conducted in accordance with the 6 = Review of the Dank's financial statements by external auditors
standards of the AICPA or the PCADE by an indapendent public 7 = Compilation of the bank's financial staternents by axternal
accountant that submits a report on the consolidated holding Auditors
company (bul net on the institulion separately) 8 = Other audit procedures {excluding tax preparation work)
89 = No exlemal audit work
To be reported with the March Report of Condition. RCON Date
2. Bank's fiscal year-end date (report the date in MBMDD foman).......coooeeeeeeeeeeecee e ereeenes] SO 8 WA M2

1. Includes, but ks nat limited to, net unrealized holding gains (leeses) on available-for-sale securities, accumulated net gains (losses) on cash flow
hedges, and accumulated defined benefit pension and other postretirement plan adjustments.

2. Includes treasury stock and unearned Employes Stock Cwnership Plan shares.
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