
Eli Lilly and Comp.iny 

December 21, 2017 
Lill~ Corporate C~llt(!:r 
b1dianapolis. Indiana 46285 
U.S.A. 
+1,317.276.2000 
www.lltly.com 

VIA E-MAIL: shareholderproposals@sec.gov 

Office ofChief Counsel 
Division ofCorporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, D.C. 20549 

Re: Shareholder Proposal of the New York Common Retirement Fund 

Dear Ladies and Gentlemen: 

This letter and the enclosed materials are submitted by Eli Lilly and Company (the 
"Company") to notify the Securities and Exchange Commission (the "Commission") that the 
Company intends to omit from its proxy statement and form of proxy for its 2018 Annual 
Meeting ofStockholders (the "2018 Proxy Materials") a shareholder proposal and 
suppo1ting statement (the "Proposal") submitted by the Comptroller of the State of New 
York, as trustee of the New York State Common Retirement Fund [the "Proponent"). We 
also request confirmation that the staffof the Division ofCorporation Finance (the "Staff') 
will not recommend enforcement action to the Commission if the Company omits the 
Proposal from the 2018 Proxy Materials for the reasons discussed below. 

In accordance with Section C ofStaff Legal Bulletin No. 14D (Nov. 7, 2008), we are 
emailing this letter to the Staffat shareholderproposals@sec.gov. In accordance With Rule 
14a-8{j) of the Securities Exchange Act ofl934, as amended, we are simultaneously 
sending a copy of this letter and its attachments to the Proponent as notice of the 
Company's intent to omit the proposal from the 2018 Proxy Materials. Likewise, we take 
this opportunity to inform the Proponent that if the Proponent elects to submit any 
correspondence to the Commission or the Staffwith respect to the Proposal, a copy of that 
correspondence should be provided concurrently to the undersigned on behalfof the 
Company. 

THE PROPOSAL 

The Proposal ( attached hereto as ExhibitA) provides in pertinent part: 

RESOLVED, that shareholders ofEli Lilly and Company ("Lilly") request the 
preparation ofa report, updated annually, disclosing: 

1 

mailto:shareholderproposals@sec.gov


1. Lilly's policy and procedures governing lobbying, both direct and indirect, 
and grassroots lobbying communications. 

2. Payments by Lilly used for (a) direct or indirect lobbying or (b) grassroots 
lobbying communications, in each case including the amount of the payment
and the receipt. 

3. Lilly's membership in and payments to any tax-exempt organization that 
writes and endorses model legislation. 

4. Description of the decision making process and oversight by management 
and the Board for making payments described in sections 2 and 3 above. 

For purposes of this proposal, a "grassroots lobbying communication" is a 
communication directed to the general public that (a) refers to specific 
legislation or regulation. (b) reflects a view on the legislation or regulation 
and (c} encourages the recipient of the communication to take action with 
respect to the legislative or regulation. "Indirect lobbying• is lobbying 
engaged in by a trade association or other organization of which Lilly is a 
member. 

Both "direct and indirect lobbying" and "grassroots lobbying 
communications• include efforts at the local, state and federal levels. 

The report shall be presented to the Audit Committee or other relevant 
oversight committees and posted on Lilly's website. 

BASES FOR EXCLUSION 

The Company hereby respectfully requests that the Staff concur in its view that the 
Company may exclude the Proposal from the 2018 Proxy Materials pursuant to Rule 14a· 
8(i)(5) and Rule 14a-8(i}(7). 

ANALYSIS 

I. The Proposal May Be Omitted Under Rule 14a-8(i){5) Because The Proposal Is 
Not Relevant To The Company's Operations. 

A. Rule 14a-8(i)(5) Backgrou11d. 

Rule 14a-8(i)(S) allows a company to exclude a proposal from its proxy materials if 
the proposal relates to operations that account for less than S percent of the company's 
total assets, net earnings and gross sales for its most recent fiscal year, and is not other.vise 
significantly related to the company's business. The Commission adopted the predecessor 
to Rule 14a-8(i)(S) in 1952 to allow companies to exclude shareholder proposals "designed 
primarily to promote general economic, political, racial, religious, social or similar causes." 
Rule X-14A·8(c)(l), as proposed and adopted, provided that management could exclude a 
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proposal if "it clearly appears that the proposal is submitted by the security holder ... 
primarily for the purpose ofpromoting general economic, political, racial, religious, social 
or similar causes: In 1972, the Commission replaced the language referring to general 
economic and other classes with the language "not significantly related to the business of 
the issuer or not within its control." and in 1976, the Commission revised the rule further 
into its current formulation. In adopting the amendments in 1976, the Commission made 
clear in its intention that the rule would be articulated in the current formulation of the 
rule. 

Prior to Staff Legal Bulletin No. 141 (November 1, 2017) f'SLB 141"), where a 
shareholder proposal addressed an issue of broad social or ethical significance, the Staff 
generally did not grant no-action relief pursuant to Rule 14a-8(i)(S) even where a 
shareholder proposal was arguably not significantly related to a company's business. In 
SLB 141, the Staffstated that its "application of Rule 14a-8(i)(S) has unduly limited the 
exclusion's availability because it has not fully considered the second prong of the rule as 
amended in 1982 - the question ofwhether the proposal 'deals with a matter that is not 
significantly related to the issuer's business' and is therefore excludable." The Staff further 
stated that going forward its "analysis will focus, as the rule directs, on a proposal's 
significance to the company's business when it otherwise relates to operations that account 
for less than 5% oftotal assets, net earnings and gross sales." 

B. The Proposal Relates To Operations That Accou11t For less Than S Percent Of 
The Company's Total Assets, Net Earnings And Gross Sales. 

To exclude a shareholder proposal pursuant to Rule 14a-8(i)(S), a company must 
first demonstrate that the proposal relates to operations that account for less than S 
percent of the company's total assets, net earnings and gross sales for its most recent fiscal 
year. The Proposal notes that the Company spent $64 million from 2010 to 2016 on federal 
lobbying. This amount equates to an average ofapproximately $9.14 million per year over 
that timeframe. The Company had total assets ofapproximately $38.81 billion as of 
December 31, 2016. For the year ended December 31, 2016, the Company had net 
revenues ofapproximately $21.2 billion and net income of$2. 7 4 billion. The Company's 
reported federal lobbying expenditures accounted for less than one percent of 2016 total 
assets, net income and net revenues. 

C. The Proposal ls Not Otherwise Significantly Related to the Company's Business. 

In SLB 141, the Staff stated that "proposals that raise issues ofsocial or ethical 
significance may be included or excluded, notwithstanding their importance in the abstract, 
based on the application and analysis ofeach of the factors of Rule l 4a-8(i)(5) in 
determining the proposal's relevance to the company's business." The Staff further noted 
that "where a proposal's significance to a company's business is not apparent on its face, a 
proposal may be excludable unless the proponent demonstrates that it is 'otherwise 
significantly related to the company's business', and that a proponent could continue to 
raise social or ethical issues in its arguments, but it would need to tie those to a significant 
effect on the company's business. 
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Board Process 

In contemplation of this no-action request, the Company's Board of Directors, 
through its the Public Policy and Compliance Committee, evaluated whether the Proposal 
was significantly related to the Company's business such that it had a significant effect on 
the business, as contemplated by Rule 14a-8(i)(S). To facilitate this evaluation, 
management of the Company solicited information from various functions at the Company, 
including its government affairs and its legal department regarding the Company's 
lobbying activities, trade association memberships, and associated considerations. On 
December 11, 2017, management presented the Proposal to the Board's Public Policy and 
Compliance Committee for consideration as to whether the Proposal was significantly 
related to the Company's business such that it had a significant effect on the business. After 
this presentation, the Public Policy and Compliance Committee engaged in a discussion 
with management regarding information presented, which included consideration of the 
factors behind management's recommendations relating to this Proposal. At the end of this 
discussion, the Public Policy and Compliance Committee concluded that neither the 
Proposal nor the public policy considerations raised by the Proposal are significantly 
related to the Company's business and expressed support for management's 
recommendation to submit this letter to the Commission on this basis. 

Board Analysis 

As noted above, the Board ofDirectors, through the Public Policy and Compliance 
Committee, concluded that neither the Proposal nor the public policy considerations raised 
by the Proposal was significantly related to the Company's business such that the Proposal 
should be included in the Company's 2018 Proxy Statement. In reaching this conclusion, 
the Board, through its Public Policy and Compliance Committee. in addition to drawing on 
its own experience and expertise and knowledge of the Company and its business, 
consulted with senior management and legal counsel. The following discussion includes the 
material reasons and factors why the Board's Public Policy and Compliance Committee 
believes this proposal does not meet the required standards. 

• Stated Purpose ofthe Proposal. The Proposal seeks a report disclosing (a) 
Company policy and procedures governing lobbying, both direct and indirect, 
and grassroots lobbying communications; (b) payments by the Company used 
for (i} direct or indirect lobbying or (ii} grassroots lobbying communications, in 
each case including the amount of the payment and the recipient; (c) the 
Company's membership in and payments to any tax-exempt organization that 
writes and endorses model legislation; and (d) a description ofmanagement's 
and the Board's decision making process and oversight for making payments 
described above. 
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• Underlying Goal ofthe Proposal. The Company already provides most of the 
disclosures sought by the Proposal, with the exception ofthe details regarding 
payments to tax-exempt organizations. For example: 

o The Company's Public Policy Activities Statement, which can be found on 
its website, provides meaningful public disclosure about its lobbying 
policies and procedures and the Board's oversight of such activities. 

o Detailed corporate contributions, PAC contribution data, and the 
company's direct lobbying expenses are available to the public on the 
Federal Election Committee website and through individual state 
agencies. 

o In the Company's "Lilly Report of Political Financial Support" the 
Company discloses its memberships in trade associations that report 
lobbying activity to the U.S. government and to which the Company 
contributes $50,000 per year or more. Organizations where the Company 
has a board seat are also noted. 

o The Company posts on its website a list, updated annually, ofall 
corporate political contributions made by the Company as well as 
contributions made by its Political Action Committees. 

o All Company political contributions are subject to review by a Company 
PAC Board and political activity and memberships are reviewed annually 
by the Board. 

o The Company's government affairs staff receives training on any changes 
to lobbying rules to ensure ongoing compliance with federal and state 
requirements. 

• Due to the fact that the Company already provides these disclosures, we believe 
that the real focus of the Proposal is the Company's membership in and 
payments to trade associations, particularly American Legislative Exchange 
Council, the U.S. Chamber ofCommerce and the Pharmaceutical Research and 
Manufacturers ofAmerica. This is supported by statements in the Supporting 
Statement for the Proposal, which focus on trade association activity: 

o "This figure does not include lobbying expenditures to influence 
legislation in states, where Lilly also lobbies in 48 states (" Amid Federal 
Gridlock, Lobbying Rises in the States," Center for Public Integrity, 
February 11, 2016), but disclosure is uneven or absent." 

o "Lilly is a member of the Pharmaceutical Research and Manufacturers of 
America (PhRMA), which spent over $100 million fighting a California 
drug pricing initiative ("Big Pharma Fights 'Tooth and Nail' against 
California Drug Vote," Bloomber9, October 25, 2016), and belongs to the 

5 



Chamber of Commerce, which has spent over $1.3 billion on lobbying 
since 1998. Lilly does not disclose its payments to trade associations, or 
the amounts used for lobbying." 

o "We are concerned that Lilly's lack of trade association lobbying 
disclosure presents significant reputational risk. For example, Lilly 
believes in providing affordable medicines, yet helps fund PhRMA's 
opposition to lower drug price initiatives, and Lilly supports smoking 
cessation, yet the Chamber works to block global smoking laws." 

o "And Lilly does not disclose its contributions to tax-exempt organizations 
that write and endorse model legislation, such as its membership in the 
American Legislative Exchange Council (ALEC). Lilly's ALEC membership 
has drawn media scrutiny ..." 

• The Company's Trade Association and Lobbying Expenditures Have Been 
Insignificant, The Company has not made any payments to any trade 
associations in the last ten years that come anywhere near 5% of the Company's 
earnings, assets and net sales. The Company's lobbying efforts have not 
historically been material. 

• The Disclosure ~Gapw Sought to be Addressed by the Proposal is Not 
Significant to the Company's Business. As described above, the Company has 
in place extensive disclosure practices and measures to promote transparency in 
and oversight of its lobbying and political activity. The only "gap· to be 
addressed by the Proposal relates to the amounts given to trade associations 
that engage in lobbying. These amounts and relationships are not significant to 
the Company's operations. 

• Lade ofInvestor Interest in the Company's Lobbying Activities or Trade 
Association Memberships, The Company posts extensive disclosure relating to 
its lobbying activities on its website, however, when asked by the Board's Public 
Policy and Compliance Committee, management stated that they had seen 
minimal shareholder interest in the requested information, suggesting that the 
issue is not one of broad concern to shareholders of the Company. The lack of 
importance to Company's shareholders is further demonstrated by the fact that 
the Company's shareholders have rejected (by a considerable margin) a 
substantially similar proposal at the Company's last annual meeting. 

The foregoing discussion of the information and factors considered by the Board, through its 
Public Policy and Compliance Committee. is not intended to be exhaustive, but includes the 
material factors considered by the Public Policy and Compliance Committee. The Board, 
through its Public Policy and Compliance Committee, did not undertake to make any specific 
determination as to whether any factor, or any particular aspect ofany factor, supported or 
did not support its ultimate determination. The Board, through its Public Policy and 
Compliance Committee, based its recommendation on the total mix of the information 
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presented by management and infonnation previously presented to the Board regarding 
these issues. 

Based on the foregoing, in accordance with the framework set forth in SLB 141, we 
believe that the Proposal's significance to the Company's business is not apparent on its 
face. The Proponent alludes to general social and ethical issues but does not tie these to any 
significant effect on the Company's business. In addition, while the Proponent states that 
"[w]e are concerned that Lilly's lack of trade association lobbying disclosures presents 
significant reputational risk," the Staff makes it clear in SLB 141 that"the mere possibility of 
reputational or economic harm will not preclude no-action relief." Accordingly, for the 
reasons set forth above, the Company believes the Proposal is excludable under Rule 14a-
8(i)(S) for lack ofeconomic relevance to the Company's business and is otherwise not 
significantly related to the Company's business. 

II. The Proposal May Be Omitted Under Rule 14a-8(i}(7) Because It Deals with a 
Matter Relating to the Company's Ordinary Business Operations. 

A. Rule 14a-8(i)(7) Backf}raund. 

The Company respectfully requests that the Staffconcur in its view that the 
Proposal may be excluded from the Company's 2018 Proxy Materials pursuant to Rule 14a-
8(i)(7) because it deals with matters relating to the Company's ordinary business 
operations. The Staffhas explained that the general policy underlying Rule 14a-8(i)(7) is 
"to confine the resolution ofordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at 
an annual shareholders meeting."1 The first central consideration upon which that policy 
rests is that "[c]ertain tasks are so fundamental to management's ability to run a company 
on a day-to-day basis that they could not, as a practical matter, be subject to direct 
shareholder oversight."2 A proposal may be excludable on this basis, unless the proposal 
raises policy issues that are sufficiently significant to transcend day-to-day business 
matters. The second central consideration underlying the exclusion for matters related to 
the Company's ordinary business operations is "the degree to which the proposal seeks to 
'micro-manage' the company by probing too deeply into matters ofa complex nature upon 
which shareholders, as a group, would not be in a position to make an informed 
judgment"3 Where, as here, a proposal requests that the Company prepare a report on or 
create a committee to review a particular issue, "the staffwill consider whether the subject 
matter of the special report or the committee involves a matter ofordinary business; where 
it does, the proposal will be excludable under Rule 14a-8(c)(7)."4 

1 See sec Release No. 34-40018 (May 21, 1998) 
2 Id. 
3 Id. 
4 SEC Release No. 34-20091 (Aug. 16, 1983) 
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The Staff has historically taken the position that a shareholder proposal that raises 
significant social policy issues may not be excluded under Rule 14a-8{i)(7) if the policy 
issue has a significant nexus to the company's business.5 As demonstrated by the historical 
distinction the Staff has drawn between retailer and manufacturers of products that raise 
significant policy issues, a social policy issue that is significant to one company's business, 
may not have a sufficient nexus to another Company's business for purposes of Rule 14a· 
8(i)(7).6 The Staff noted in SLB 141 that the applicability of the significant policy exception 
to Rule 14a-8{i)(7) "depends, in part, on the connection between the significant policy 
issue and the company's business operations." The Staffnoted further that whether a policy 
issue is ofsufficient significance to a particular company to warrant exclusion ofa proposal 
that touches upon that issue may involve a "difficult judgment call" which the company's 
board ofdirectors "is generally in a better position to determine," at least in the first 
instance. A well-informed board, the Staff said, exercising its fiduciary duty to oversee 
management and the strategic direction ofthe company, "is well situated to analyze, 
determine and explain whether a particular issue is sufficiently significant because the 
matter transcends ordinary business and would be appropriate for a shareholder vote." 
Accordingly, the analysis ofa company's board ofdirectors will be used to help the Staff 
decide whether a significant social policy issue has a sufficient "nexus" to the company's 
business. 

B. Decisions Regarding Disclosure in the Company's Filings Made with the 
Commission are Ordinary Business Matters. 

Board Process 

In contemplation of this no-action request, the Board, through its Public Policy and 
Compliance Committee, evaluated whether the policy issues raised by the proposal have a 
sufficient nexus to the Company's business for purposes of the Rule 14a-8(i)(7) analysis. To 
facilitate this evaluation, management of the Company solicited information from various 
functions at the Company, including its government affairs and its legal department 
regarding the Company's lobbying activities, trade association memberships, and 
associated considerations. On December 11, 2017, management presented the Proposal to 
the Board's Public Policy and Compliance Committee for consideration as to whether the 
Proposal was significantly related to the Company's business such that it had a significant 
effect on the business. After this presentation, the Public Policy and Compliance Committee 
engaged in a discussion with management regarding information presented, which 
included consideration of the factors behind management's recommendations relating to 
this Proposal. At the end of this discussion, the Public Policy and Compliance Committee 
concluded that neither the Proposal nor the public policy considerations raised by the 

5 See Staff Legal Bulletin No.14E (Oct. 27, 2009). 
6 See e.g., Kimberly-Clark Corp., (Feb. 22, 1990) ("In the Division's view. the proposal, 
which would call on the Board to take actions leading to the eventual cessation of the 
manufacture of tobacco products, goes beyond the realm ofthe Company's ordinary 
business"); compare Wal-Matt Stores, Inc., (Mar.12, 1996) (granting relief under Rule 14a· 
8(c)(7) with respect to a proposal that the company refrain from selling tobacco products) 
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Proposal are significantly related to the Company's business and expressed support for 
management's recommendation to submit this letter to the Commission on this basis. 

Board Analysis 

As noted above, Board, through its the Public Policy and Compliance Committee, 
concluded that the policy issues that the Proposal raises do not have a sufficient nexus to 
the Company's business. In reaching this conclusion, the Public Policy and Compliance 
Committee, in addition to drawing on its own experience and expertise and knowledge of 
the Company and its business, consulted with senior management and legal counsel. 

The following discussion includes the material reasons and factors considered by 
the Committee in making its recommendation. 

• All of the factors supporting a conclusion that the Proposal is not significantly 
related to the Company's business for purposes of the economic relevance 
exclusion in Rule 14a·8(i)(S) also support a conclusion that, while the Company 
could experience reputationa[ harm from lobbying activities by trade 
associations, there has not been any significant reputational harm related to the 
Company's lobbying activities or its membership in trade associations in the 
past. Accordingly, the Board believes there is an insufficient nexus to the 
Company's business for purposes of the ordinary business exclusion in Rule 14a
(8)(i)(7). 

• The Company's Trade Association and Lobbying Expenditures Have Been 
Insignificant. The Company has not made any payments to any trade 
associations in the last ten years that come anywhere near 5% of the Company's 
earnings, assets and net sales. The Company's lobbying efforts have not 
historically been material. 

• The Company's Membership in Trade Associations and Lobbying Activities 
Have Not Raised Been the Subject ofWidespread Public Debate or other 
Adverse Attention. The Proposal has not demonstrated that it addresses a 
significant issue with a nexus to the Company. In addition, it has not tied any 
general significant social or ethical issues addressed by the proposal to the 
Company's business as required under the framework set out in SLB 141. The 
Staffnoted in SLB 141 that the "mere possibility" ofreputational or economic 
harm will not preclude no-action relief. Here, there has not been any significant 
reputational or economic harm related to the Company's lobbying activities or 
its membership in trade associations. For example, the Company has not 
experienced significant boycotts, labor stoppages, consumer defections, or other 
significant adverse impacts from its lobbying activities or trade association 
memberships. 

• The Disclosure NGap" Sought to be Addressed by the Proposal is Not 
Significant to the Company's Business. As described above, the Company has 
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in place extensive disclosure practices and measures to promote transparency in 
and oversight ofits lobbying and political activity. The only "gap" to be 
addressed by the Proposal relates to the amounts given to trade associations 
that engage in lobbying. These amounts and relationships are not significant to 
the Company's operations. 

• Lack ofInvestor Interest in the Company's Lobbying Activities or Trade 
Association Memberships. The Company posts extensive disclosure relating to 
its lobbying activities on its website, however, when asked by the Board's Public 
Policy and Compliance Committee, management stated that they had seen 
minimal shareholder interest in the requested information, suggesting that the 
issue is not one of broad concern to shareholders of the Company. The lack of 
importance to Company's shareholders is further demonstrated by the fact that 
the Company's shareholders have rejected (by a considerable margin) a 
substantially similar proposal at the Company's last annual meeting. 

Based on the foregoing, in accordance with the framework set forth in SLB 141, we 
do not believe that the policy issues that the Proposal raises have a sufficient nexus to the 
Company's business to prevent exclusion of the Proposal under Rule 14a-8(i)(7) as a 
matter relating to the Company's ordinary business operations. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that 
the Company may exclude the Proposal from the 2018 Proxy Materials. Should the Staff 
disagree with the conclusions set forth in this letter, or should you require any additional 
information in support ofour position, we would welcome the opportunity to discuss these 
matters with you as you prepare your response. 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to Keir Gumbs at kgumbs@cov.com. If we can be ofany further assistance in 
this matter, please do not hesitate to call me at (317) 433-2588 or Keir at (202) 662-5500. 

Sincerely, .....,..,,/( 
.'4.c~:...... 

Enclosures 

cc: Comptroller of the State of New York 
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Exhibit A 
Proposal 

See attached. 
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'f'llOMAS P. l>;/liAPOLI 
&lATE COMPTltOLU:R OIVJSION OF CORl'ORAT£ GOVER.NANCE 

59 M•idon Lone•301l1 floor 
New Yo,·i-_ NY 10038 
'fc): (212) 383-1428 
Fa,: (2,2) 3$3-lJll 

STATE OF NEW YORK 
OFl'ICE Ol'nu,: STAn: COMPTROLLER 

October 25, 2017 

Mr. Bronwcn Mantlo 
Corporate Secretary 
Eli Lilly ll!ld Company 
Lilly Corporate Center 
fndianapolis, Indiana 46285 

Dear Mr.Mantlo: 

The Comptroller of the State ofNew York, Thomas P. DiNapoli, is the trustee of the 
New York State Common Retirement Fund (the "Fund") and the administrative head of 
the New York State and Local Retirement System. The Comptroller has authorized me 
to inform ofhis intention to offer the enclosed shareholder pwposal for consideration of 
stockholders al the next aonual meeting. 

I submit lhe enclosed proposal to you in accordance with rule l4a-8 of the Securities 
Exchange Act of 1934 and ask that it be included in your proxy staten1em. 

A letter from J.P. Morgan Chase, the Fund's custodial bank veritying the Fund's 
ownership of Eli Lilly and Company, shares, continually for over one year, is enclosed. 
The Fund intends to continue to hold at least $2,000 worth of these securities through the 
date ofthe aunual meeting. 

We would be happy to discuss this initiative with you. Should Eli Lilly decide to endorse 
its provisions as company policy, the Comptroller will ask that the proposal be withdrawn 
from consideration at the annual meeting. Please feel free to contact rne at (212) 383-
1428 and or email at pdoherty@osc.state.ny.us should you have any funher questions on 
this matter. 

Pat ck Doherty 
Director ofCorporate Governance 
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'Where.as, we believe in full disclosure of Eli Lilly and Company's ("Lilly'') direct and indirect lobbying 
activities and expenditures to assess whether Lilly's lobbying is consistent with its expressed goals and in the best 
interests ofshareholders. 

Resolved, the shareholders of Lilly req1tcst the preparation ofa report, updated annually, disclosing: 

I. Company policy and procedures govcming lobbying, both direct mJd indirect, and grassroots lobbying 
communications. 

2. Pa;ments by Lilly used for (a) dire<:t or indirect lobbying or (b) grassroots lobbying communications, in 
each case including the amow1t of the payment and the recipient. 

3. Lilly'::; membership in and payments to any tax-exempt organization that writes and endorses model 
legislation. 

4. Description of the decision making process and oversight by management and the Board for making 
payments described in section 2 and 3 above. 

For purposes of th.is proposal, a "gr.issroots lobbying co011mmicatio11" is a communication directed to the 
general public that (a) refers to specific legislation or regulation, (b) reflects a view on the legislation or regulation 
and (c) encourages the recipient of the communication to take action with respect to the legislation or regulation. 
"Indirect lobbying" is lobbying engaged in by a trade association or other organization ofwhich Lilly is a member. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the local, 
state and federal levels. 

The report shall be presented to the Audit Committee or other relevant oversigh1 commiuees and posted on 
Lilly's website. 

Supporting State111ent 

We encourage transparency in the use ofcorporate funds to influence legislation and regulation, both 
directly and indirectly. Since 20 I 0, Lilly has spent over S64 million on federal lobbying ( opensecrets.org}. This 
figure does not include lobbying expenditures to influence legislation in states, where Lilly also lobbies in 48 states 
("Amjd Federal Gridlock, Lobbying Rises in the States," Center for Public Jn1egriry, February 11, 2016), but 
disclosure is uneven or absent. 

Lilly is a member of the Pharmaceutical Research and Manufacturers ofAmerica (PhRMA), which spent 
over $100 million fighting a Califomia drug pricing initiative ("Big Pharma Fights 'Tooth and Nail' against 
California Drug Vote," Bloomherg, October 25. 2016), and belongs to the Chamber ofCommerce, which has spent 
over $1.3 billion on lobbying since 1998. Lilly does not disclose its payments to trade associations, or the amounts 
used for lobbying. We are concerned that Lilly's lack of trade association lobbying disclosure presents reputational 
risks. For example, Lilly believes in pro~iding affordable medicines, yet helps fund PhRMA's opposition to lower 
drug price initiatives, and Lilly supports smoking cessation, yet the Chamber works to block global smoking laws. 

And Lillydoes 11or disclose its contributions to tax-exempt organizations that write and endorse model 
legislation, such as its membership in the Ameiican Legislative Exchange Council (ALEC). Lilly's ALEC 
membership has drawn media scrutiny ("Kendall: Businesses Should Cut Ties with Union-busting Lobbyists," 
Indianapolis Star, July 27, 2016). Over 100 companies have publicly left ALEC, including Allergan. Amgen, 
AstraZeneca, GlaxoSmithKline, Medtrollic and Merck. 

http:opensecrets.org
http:Where.as

