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

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of report (Date of earliest event reported): November 8, 2017

(Exact name of registrant as specified in its charter)

New Jersey

I-3215

22-1024240

(State or Other Jurisdiction
of Incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

One Johnson & Johnson Plaza
New Brunswick, New Jersey

08933

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s telephone number, including area code: (732) 524-0400

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
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 13(a) of the Exchange Act. ☐

Item 8.01

Other Events

On November 8, 2017, the Company entered into an underwriting agreement (the “Underwriting Agreement”) with Goldman, Sachs & Co. LLC, J.P.
Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representatives of the several Underwriters named therein (the
“Underwriters”), pursuant to which the Company agreed to issue and sell to the Underwriters:
(1)

$500,000,000 aggregate principal amount of 1.950% Notes due 2020;

(2)

$750,000,000 aggregate principal amount of 2.625% Notes due 2025;

(3)

$1,500,000,000 aggregate principal amount of 2.900% Notes due 2028;

(4)

$1,000,000,000 aggregate principal amount of 3.400% Notes due 2038; and

(5)

$750,000,000 aggregate principal amount of 3.500% Notes due 2048.

(collectively, the “Notes”) under the Company’s Registration Statement on Form S-3, Reg. No. 333-216285. The Underwriting Agreement incorporates the
Underwriting Agreement Standard Provisions (Debt), dated November 8, 2017, which are filed as Exhibit 1.1 hereto. The issuance and sale of the Notes is expected
to close on November 10, 2017.
Item 9.01

Financial Statements and Exhibits.
(d)

Exhibits.

Exhibit
No.

Description

1.1

Form of Underwriting Agreement—Standard Provisions (Debt) dated as of November 8, 2017.

5.1

Opinion of James J. Bergin, Assistant General Counsel of the Company.

5.2

Opinion of Weil, Gotshal & Manges LLP.

23.1

Consent of James J. Bergin, Assistant General Counsel of the Company (included in Exhibit 5.1 of this current report).

23.2

Consent of Weil, Gotshal & Manges LLP (included in Exhibit 5.2 of this current report).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Johnson & Johnson
By:

November 9, 2017

/s/ Thomas J. Spellman III
Thomas J. Spellman III
Assistant General Counsel and Corporate Secretary

Exhibit 1.1
JOHNSON & JOHNSON
UNDERWRITING AGREEMENT
STANDARD PROVISIONS (DEBT)
November 8, 2017
From time to time, Johnson & Johnson, a New Jersey corporation (the “Company”), may enter into one or more underwriting agreements (each, an “Underwriting
Agreement”) that provide for the sale of designated securities to the several underwriters named therein. The standard provisions (the “Standard Provisions”) set
forth herein may be incorporated by reference in any Underwriting Agreement. The relevant Underwriting Agreement, including any Standard Provisions
incorporated therein by reference, is herein referred to as this “Agreement.” Unless otherwise defined herein, terms defined in each Underwriting Agreement are
used herein as therein defined.

I.
The Company proposes to issue debt securities (the “Securities”) from time to time pursuant to the provisions of the Indenture dated as of September 15, 1987,
between the Company and The Bank of New York Mellon Trust Company, N.A. (as successor to BNY Midwest Trust Company which succeeded Harris Trust and
Savings Bank), as Trustee, as amended and supplemented. The Securities may have varying designations, maturities, rates and times of payment of interest, selling
prices, redemption provisions, and other terms.
The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement including a prospectus relating to the Securities
and will file with, or transmit by means reasonably calculated to result in filing with, the Commission a prospectus supplement pursuant to Rule 424 under the
Securities Act of 1933, as amended (the “Securities Act”) specifically relating to the Securities offered pursuant to such prospectus supplement (the “Offered
Securities”). “Registration Statement” means the registration statement as amended to the date of the Underwriting Agreement. “Basic Prospectus” means the
prospectus included in the Registration Statement. “Prospectus” means the Basic Prospectus together with the prospectus supplement (other than a preliminary
prospectus supplement) specifically relating to the Offered Securities (the “Prospectus Supplement”), as filed with, or transmitted by means reasonably calculated
to result in filing with, the Commission pursuant to Rule 424. “Preliminary prospectus” means a preliminary prospectus supplement specifically relating to the
Offered Securities together with the Basic Prospectus. As used herein, “Registration Statement,” “Basic Prospectus,” “Prospectus” and “preliminary prospectus”
shall include in each case the material incorporated by reference therein. At or prior to the time identified to the Company by the Underwriters as the time when
sales of Offered Securities will be first made as described in the Underwriting Agreement (each a “Time of Sale”), the Company will prepare certain information
(collectively, the “Time of Sale Information”), which information will be identified in the Underwriting Agreement for such Offered Securities as constituting part
of the Time of Sale Information.

II.
The Company is advised by the Managers that the Underwriters propose to make a public offering of the Offered Securities. The terms of the public offering of the
Offered Securities are set forth in the Prospectus. Each Underwriter severally represents to and agrees with the Company that, in addition to compliance with any
offering restrictions contained elsewhere in this Agreement, it will not offer, sell or deliver any of the Securities, directly or indirectly, or distribute the Time of
Sale Information or the Prospectus or any other offering material relating to the Securities, in or from any jurisdiction, except under circumstances that will result in
compliance with all applicable laws and regulations thereof and which will not impose any obligations on the Company except as set forth in this Agreement.

III.
Payment for the Offered Securities shall be made by wire transfer payable to the order of the Company in immediately available funds at the time and place set
forth in the Underwriting Agreement, upon delivery to the Managers for the respective accounts of the several Underwriters of the Offered Securities registered in
such names and in such denominations as the Managers shall request in writing not less than two full business days prior to the date of the delivery. Herein, such
payment for and delivery of the Offered Securities are referred to as the Closing and the time and date thereof as the Closing Date.

IV.
The several obligations of the Underwriters hereunder are subject to the following conditions:
(a)

no stop order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings for such purpose pursuant to Rule
401(g)(2) or pursuant to Section 8A under the Securities Act shall be pending before or threatened by the Commission, and there shall have been no
material adverse change in the consolidated financial condition or earnings of the Company and its subsidiaries, taken as a whole, from that set forth in
the Time of Sale Information and the Prospectus; and the Managers shall have received on the Closing Date a certificate, dated the Closing Date and
signed by an executive officer of the Company, to the foregoing effect; such certificate shall also provide that the representations and warranties of the
Company contained herein are true and correct as of the Closing Date; the officer signing such certificate may rely upon the best of his knowledge as
to proceedings pending or threatened;

(b)

the Managers shall have received on the Closing Date (i) an opinion of the General Counsel or an Assistant General Counsel of the Company, dated
the Closing Date, in form and substance reasonably satisfactory to the Managers, and (ii) an opinion of Weil, Gotshal & Manges LLP, counsel to the
Company, dated the Closing Date, in form and substance reasonably satisfactory to the Managers;

(c)

the Managers shall have received on the Closing Date an opinion of Cravath, Swaine & Moore LLP, counsel for the Underwriters, dated the Closing
Date;

(d)

the Managers shall have received on the date of the Underwriting Agreement and on the Closing Date, a comfort letter dated such date, in substance
reasonably satisfactory to the Managers, from PricewaterhouseCoopers LLP, an independent registered public accounting firm; and

(e)

on or after the date of the Underwriting Agreement (i) no downgrading shall have occurred in the rating accorded the Company’s debt securities or
preferred stock by any “nationally recognized statistical rating organization”, as that term is defined by the Securities and Exchange Commission for
purposes of Rule 15c3-1(c)(2)(vi)(F) under the Securities Exchange Act of 1934 (the “Exchange Act”) and (ii) no such organization shall have
publicly announced that it has under surveillance or review, with possible negative implications, its rating of any of the Company’s debt securities or
preferred stock.

V.
In further consideration of the agreements of the Underwriters contained in this Agreement, the Company covenants as follows:
(a)

to furnish to the Managers without charge, one copy of the Registration Statement (as originally filed) and each amendment thereto including in each
case exhibits thereto and documents incorporated by reference therein and, during the period mentioned in clause (c) below, as many copies of the
Prospectus, each Issuer Free Writing Prospectus (as defined below) (if applicable), any documents incorporated by reference therein and any
supplements and amendments thereto as the Managers may reasonably request; the terms “supplement” and “amendment” or “amend” as used in this
Agreement shall include all documents filed by the Company with the Commission subsequent to the date of the Basic Prospectus, pursuant to the
Exchange Act, which are deemed to be incorporated by reference in the Prospectus; provided, however, that the requirements of this Section with
respect to the Registration Statement (including any amendments thereof) shall be satisfied to the extent that such statements and documents are
available on the Commission’s Electronic Data Gathering, Analysis and Retrieval System;

(b)

before amending or supplementing the Registration Statement or the Prospectus with respect to the Offered Securities, to furnish the Managers a copy
of each such proposed amendment or supplement;

(c)

if, during such period after the commencement of the public offering of the Offered Securities as in the opinion of counsel for the Company, after
consultation with counsel for the Underwriters, the Prospectus is required by law to be delivered (or required to be delivered but for Rule 172 under
the Securities Act) in connection with sales by an Underwriter or dealer, any event shall occur as a result of which the Prospectus as then amended or
supplemented would include any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the
light of the circumstances then existing, not misleading, or if it is necessary to amend or supplement the Prospectus to comply with law, promptly at its
own expense, to amend or supplement the Prospectus and to furnish such amendment or supplement to the Underwriters and the dealers, in such
quantities as shall be reasonably requested by the Managers, so as to correct such statement or omission or effect such compliance;
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(d)

to qualify the Offered Securities for offer and sale under the securities or Blue Sky laws of such jurisdictions as the Managers shall reasonably request
and to pay all reasonable expenses (including reasonable fees and disbursements of counsel) in connection with such qualification and in connection
with the determination of the eligibility of the Offered Securities for investment under the laws of such jurisdictions as the Managers may reasonably
designate; provided, however, that the Company shall not be obligated to file any general consent to service of process or to qualify as a foreign
corporation or as a dealer in securities in any jurisdiction; and provided, further , that in connection therewith the Company shall not be required to
subject itself to taxation in any jurisdiction in which it is not so subject or qualify such Offered Securities for offering and sale under the securities
laws of any such jurisdiction for a period in excess of nine months after the initial time of issue of the Prospectus relating to such Offered Securities;

(e)

to make generally available to the Company’s security holders as soon as practicable an earnings statement (which need not be audited) covering a
12-month period beginning after the date of the Underwriting Agreement, which shall satisfy the provisions of Section 11(a) of the Securities Act and
the applicable rules and regulations thereunder;

(f)

during the period beginning on the date of the Underwriting Agreement and continuing to and including the Closing Date, not to offer, sell, contract to
sell or otherwise dispose of any debt securities of the Company substantially similar to the Offered Securities without the prior written consent of the
Managers (which consent shall not be unreasonably withheld), provided that this covenant shall terminate promptly if the Closing does not take place
by the latest date therefor set forth in the Underwriting Agreement;

(g)

to pay the registration fees for the Offered Securities within the time period required by Rule 456(b)(1)(i) under the Securities Act and in any event
prior to the Closing Date;

(h)

to file any Issuer Free Writing Prospectus (including the Term Sheet in the form of Schedule I to the Underwriting Agreement) to the extent required
by Rule 433 under the Securities Act;

(i)

if at any time prior to the Closing Date (i) any event shall occur or condition shall exist as a result of which the Time of Sale Information as then
amended or supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances, not misleading or (ii) it is necessary to amend or supplement the Time of Sale Information to
comply with law, the Company will immediately notify the Underwriters thereof and promptly prepare and, subject to paragraph (b) above, file with
the Commission (to the extent required) and furnish to the Underwriters and to such dealers as the Managers may designate, such amendments or
supplements to the Time of Sale Information as may be necessary so that the statements in the Time of Sale Information as so amended or
supplemented will not, in the light of the circumstances, be misleading or so that the Time of Sale Information will comply with law; and

(j)

to retain copies of each Issuer Free Writing Prospectus that is not filed with the Commission in accordance with Rule 433 under the Securities Act.

VI.
The Company represents and warrants to each Underwriter that (i) each document filed or to be filed pursuant to the Exchange Act and incorporated by reference in
the Time of Sale Information or the Prospectus complied or will comply when so filed in all material respects with such Act and the applicable rules and
regulations thereunder, (ii) each part of the registration statement (including the documents incorporated by reference therein), when such part became effective
under the Securities Act (or, with respect to documents incorporated by reference therein, when filed pursuant to the Exchange Act), did not contain any untrue
statement of material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, (iii) each
preliminary prospectus filed pursuant to Rule 424 under the Securities Act complied when so filed in all material respects with such Act and the applicable rules
and regulations thereunder, (iv) the Registration Statement and the Prospectus comply, and as amended or supplemented will comply, in all material respects with
the Securities Act and the applicable rules and regulations thereunder, (v) the Registration Statement and the Prospectus do not contain, and as amended or
supplemented will not contain, any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, and with respect to the Prospectus, in light of the circumstances under which they were made, not misleading, except that these representations
and warranties do not apply to statements or omissions in the Registration Statement, any preliminary prospectus or the Prospectus based upon and in conformity
with information furnished to the Company in writing by any Underwriter expressly for use therein and (vi) the Registration Statement is an “automatic shelf
registration statement” as defined under Rule 405 of the Securities Act that has been filed with the Commission not earlier than three years prior to the date
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of the Underwriting Agreement; and no notice of objection of the Commission to the use of such registration statement or any post-effective amendment thereto
pursuant to Rule 401(g)(2) under the Securities Act has been received by the Company.
The Company acknowledges and agrees that the Underwriters named in the Underwriting Agreement are acting solely in the capacity of an arm’s length
contractual counterparty to the Company with respect to the offering of Securities contemplated by the Underwriting Agreement (including in connection with
determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person and owe the Company only
those obligations set forth in this Underwriting Agreement and prior written agreements (to the extent not superseded by this Underwriting Agreement).
Additionally, no such Underwriter is advising the Company or any other person as to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction. The Company shall consult with its own advisors concerning such matters and shall be responsible for making its own independent investigation and
appraisal of the transactions contemplated hereby, in each case as and to the extent it deems appropriate in its sole discretion, and such Underwriters shall have no
responsibility or liability to the Company with respect thereto. Any review by such Underwriters named in the Underwriting Agreement of the Company, the
transactions contemplated thereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall not be on
behalf of the Company.
The Time of Sale Information, at the Time of Sale did not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation and
warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the
Company in writing by such Underwriter through the Managers expressly for use in such Time of Sale Information.
The Company (including its agents and representatives, other than the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or
referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act) that
constitutes an offer to sell or solicitation of an offer to buy the Offered Securities (each such communication by the Company or its agents and representatives
(other than a communication referred to in clauses (i), (ii) and (iii) below) an “Issuer Free Writing Prospectus”) other than (i) any document not constituting a
prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act, (ii) the preliminary prospectus, (iii) the Prospectus, (iv) the
documents listed on Schedule 3 to the Underwriting Agreement as constituting the Time of Sale Information and (v) any electronic road show or other written
communications, in each case approved in writing in advance by the Managers (which approval shall not be unreasonably withheld or delayed). Each such Issuer
Free Writing Prospectus complied in all material respects with the Securities Act, has been or will be (within the time period specified in Rule 433) filed in
accordance with the Securities Act (to the extent required thereby) and, when taken together with the Preliminary Prospectus accompanying, or delivered prior to
delivery of, or filed prior to the first use of such Issuer Free Writing Prospectus, did not, and at the Closing Date will not, contain any untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided that the Company makes no representation and warranty with respect to any statements or omissions made in each such Issuer Free Writing Prospectus in
reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Managers
expressly for use in any Issuer Free Writing Prospectus.
The Company is not an ineligible issuer and is a well-known seasoned issuer, in each case as defined under the Securities Act at the times specified in the Securities
Act in connection with the offering of the Securities.
The Company agrees to indemnify and hold harmless each Underwriter and each person who controls such Underwriter within the meaning of either Section 15 of
the Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages and liabilities caused by (i) any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement or caused by any omission or alleged omission to state therein a material fact
required to be stated therein or necessary in order to make the statements therein, not misleading, or (ii) any untrue statement or alleged untrue statement of a
material fact contained in the Prospectus (if used within the period set forth in clause (c) of Article V hereof) or any preliminary prospectus, any Issuer Free
Writing Prospectus or any Time of Sale Information, or caused by any omission or alleged omission to state therein
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a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading,
in each case, except insofar as such losses, claims, damages or liabilities are caused by any such untrue statement or omission or alleged untrue statement or
omission based or in reliance upon and in conformity with information furnished in writing to the Company by any Underwriter expressly for use therein.
Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its directors, its officers who sign the Registration Statement and
each person who controls the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the
foregoing indemnity from the Company to such Underwriter, but only with reference to information furnished to the Company in writing by such Underwriter
expressly for use in the Registration Statement, any preliminary prospectus, any Issuer Free Writing Prospectus, any Time of Sale Information or the Prospectus.
If any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which indemnity may be sought pursuant to
either of the two preceding paragraphs, such person (the “indemnified party”) shall promptly notify the person against whom such indemnity may be sought (the
“indemnifying party”) in writing and the indemnifying party, upon request of the indemnified party, shall retain counsel reasonably satisfactory to the indemnified
party to represent the indemnified party and any others the indemnifying party may designate in such proceeding and shall pay the fees and disbursements of such
counsel related to such proceeding as they are incurred. In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees
and expenses of such counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually
agreed to the retention of such counsel or (ii) the named parties to any such proceeding (including any impleaded parties) include both the indemnifying party and
the indemnified party and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is
understood that the indemnifying party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees
and expenses of more than one separate firm for all such indemnified parties and that all such fees and expenses shall be reimbursed as they are incurred. In the
case of any such separate firm for the Underwriters and such control persons of Underwriters, such firm shall be designated in writing by the Managers. In the case
of any such separate firm for the Company, and such directors, officers and control persons of the Company, such firm shall be designated in writing by the
Company. The indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent, such consent not to be unreasonably
withheld, but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and
against any loss or liability by reason of such settlement or judgment.
If the indemnification provided for in this Article VI is unavailable to an indemnified party under the sixth or seventh paragraphs of this Article VI or insufficient in
respect of any losses, claims, damages or liabilities referred to therein, then each indemnifying party, in lieu of indemnifying such indemnified party, shall
contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate
to reflect the relative benefits received by the Company on the one hand and the Underwriters on the other from the offering of the Offered Securities or (ii) if the
allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in
clause (i) above but also the relative fault of the Company on the one hand and of the Underwriters on the other in connection with the statements or omissions
which resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company
and the Underwriters in connection with the offering of the Offered Securities shall be deemed to be in the same proportion as the net proceeds from the offering of
such Offered Securities (before deducting expenses) received by the Company and the total underwriting discounts and commissions received by the Underwriters
bear to the aggregate public offering price of the Offered Securities. The relative fault of the Company and the Underwriters shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or by the Underwriters and the parties relative intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission.
The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Article VI were determined by pro rata allocation
(even if the Underwriters were treated as one entity for such
5

purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding paragraph. The
amounts paid or payable by an indemnified party as a result of the losses, claims, damages and liabilities referred to in the immediately preceding paragraph shall
be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this Article VI, no Underwriter shall be required to contribute any amount in
excess of the amount by which the total price at which the Offered Securities underwritten and distributed to the public by such Underwriter were offered to the
public exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to this Article VI are
several, in proportion to the respective principal amounts of Offered Securities purchased by each of such Underwriters, and not joint.
The indemnity and contribution agreements contained in this Article VI and the representations and warranties of the Company in this Agreement shall remain
operative and in full force and effect regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Underwriter or on
behalf of any person controlling any Underwriter or by or on behalf of the Company, its directors or officers or any person controlling the Company and
(iii) acceptance of and payment for any of the Offered Securities.

VII.
Each Underwriter hereby represents and agrees that
(a)

It has not and will not use, authorize use of, refer to, or participate in the planning for use of, any “free writing prospectus”, as defined in Rule 405
under the Securities Act (which term includes use of any written information furnished to the Commission by the Company and not incorporated by
reference into the Registration Statement and any press release issued by the Company) other than (i) a free writing prospectus that, solely as a result
of use by such underwriter, would not trigger an obligation to file such free writing prospectus with the Commission pursuant to Rule 433, (ii) any
Issuer Free Writing Prospectus listed in the Underwriting Agreement or prepared by the Company to be used in connection with the Offered Securities
(including any electronic road show), or (iii) any free writing prospectus prepared by such underwriter and approved by the Company in advance in
writing.

(b)

Notwithstanding the foregoing, the Underwriters may use a term sheet substantially in the form of Schedule I to the Underwriting Agreement without
the consent of the Company.

(c)

If any one or more Underwriters shall fail to purchase and pay for any of the Offered Securities agreed to be purchased by such Underwriter or
Underwriters and such failure to purchase shall constitute a default in the performance of its or their obligations under this Agreement, the remaining
Underwriters shall be obligated severally to take up and pay for (in the respective proportions which the principal amount of Offered Securities set
forth opposite their names in the Underwriting Agreement bears to the aggregate principal amount of Securities set forth opposite the name of all the
remaining Underwriters) the Offered Securities which the defaulting Underwriter or Underwriters agreed but failed to purchase; provided, however,
that in the event that the aggregate principal amount of Offered Securities which the defaulting Underwriter or Underwriters agreed but failed to
purchase shall exceed 10% of the aggregate principal amount of Offered Securities set forth in the Underwriting Agreement, the remaining
Underwriters shall have the right to purchase all, but shall not be under any obligation to purchase any, of the Offered Securities. If within thirty-six
hours after a default by any Underwriter where the aggregate principal amount of Offered Securities which the defaulting Underwriter or Underwriters
agreed but failed to purchase shall exceed 10% of the aggregate principal amount of Offered Securities set forth in the Underwriting Agreement, the
Managers do not arrange for the purchase of such defaulting Underwriters’ Offered Securities, then the Company shall be entitled to a further period
of thirty-six hours within which to procure another party or other parties reasonably satisfactory to the Managers to purchase such defaulting
Underwriters’ Offered Securities on such terms. In the event that, within the respective prescribed period, the Managers notify the Company that they
have so arranged for the purchase of such defaulting Underwriters’ Offered Securities, or the Company notifies the Managers that it has so arranged
for the purchase of such defaulting Underwriters’ Offered Securities, the Managers or the Company shall have the right to postpone the Closing Date
for a period of not more than seven days in order to effect
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whatever changes may thereby be made necessary in the Registration Statement and the Prospectus or in any other documents or arrangements. If,
after giving effect to any arrangements for the purchase of the Offered Securities of a defaulting Underwriter or Underwriters by the Managers and the
Company as provided in above, the aggregate principal amount of the Offered Securities which remains unpurchased exceeds 10% of the aggregate
principal amount of the Securities set forth in the Underwriting Agreement, as referred to above, or if the Company shall not exercise the right
described above to require non-defaulting Underwriters to purchase the Offered Securities of a defaulting Underwriter or Underwriters, then the
Underwriting Agreement relating to such Offered Securities shall thereupon terminate, without liability on the part of any non-defaulting Underwriter
or the Company. Nothing contained in this Agreement shall relieve any defaulting Underwriter of its liability, if any, to the Company and any
nondefaulting Underwriter for damages occasioned by its default hereunder.

VIII.
This Agreement shall be subject to termination, by notice given to the Company, if prior to the Closing Date (i) there shall have occurred a suspension or material
limitation in trading in the Company’s securities on the New York Stock Exchange or trading in securities generally on the New York Stock Exchange shall have
been suspended or materially limited, (ii) a general moratorium on commercial banking activities in New York shall have been declared by either Federal or New
York State authorities or (iii) there shall have occurred any material outbreak or escalation of hostilities or other calamity or crisis the effect of which on the
financial markets of the United States is such as to make it, in the reasonable judgment of the Managers, impracticable or inadvisable to proceed with the public
offering or the delivery of the Offered Securities on the terms and in the manner contemplated in the preliminary prospectus relating to the Offered Securities or the
Prospectus (exclusive of any amendment or supplement thereto).

IX.
If this Agreement shall be terminated by the Underwriters or any of them, because of any failure or refusal on the part of the Company to comply with the terms or
to fulfill any of the conditions of this Agreement, or if for any reason the Company shall be unable to perform its obligations under this Agreement except pursuant
to Article VII or Article VIII hereof, the Company will reimburse the Underwriters or such Underwriters as have so terminated this Agreement with respect to
themselves, severally, for all out-of-pocket expenses (including the reasonable fees and disbursements of their counsel) reasonably incurred by such Underwriters
in connection with the Offered Securities.
This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were
upon the same instrument.
This Agreement shall be governed by and construed in accordance with the laws of the State of New York.
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Exhibit 5.1
November 9, 2017
Johnson & Johnson
One Johnson & Johnson Plaza
New Brunswick, NJ 08933
Ladies and Gentlemen:
I am Assistant General Counsel of Johnson & Johnson, a New Jersey corporation (the “Company”), and I am a member of the Bar of the State of New York, and I
am licensed in New Jersey to provide legal advice to the Company pursuant to a limited license granted in accordance with Rule 1:27-2 of the Supreme Court of the
State of New Jersey. The following opinion is limited to the federal laws of the United States and the laws of the State of New York and the State of New Jersey
(solely to the extent consistent with the limited license granted to me in accordance with Rule 1:27-2 of the Supreme Court of the State of New Jersey).
I have reviewed the Restated Certificate of Incorporation of the Company and its Bylaws, as amended. I have also reviewed the corporate proceedings taken in
connection with the sale of:
(1)

$500,000,000 1.950% Notes due 2020

(2)

$750,000,000 2.625% Notes due 2025

(3)

$1,500,000,000 2.900% Notes due 2028

(4)

$1,000,000,000 3.400% Notes due 2038

(5)

$750,000,000 3.500% Notes due 2048

(collectively, the “Debt Securities”) to be issued pursuant to (i) Johnson & Johnson Underwriting Agreement Standard Provisions (Debt), dated November 8, 2017,
which is incorporated by reference in the Underwriting Agreement dated November 8, 2017, between the Company and Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and the several Underwriters named therein (the “Underwriting Agreement”), and (ii) an
Indenture, dated as of September 15, 1987 (the “Base Indenture”), between the Company and The Bank of New York Mellon Trust Company, N.A. (as successor to
BNY Midwest Trust Company which succeeded Harris Trust and Savings Bank), Chicago, Illinois, as trustee (the “Trustee”), as supplemented by a First
Supplemental Indenture, dated as of September 1, 1990 between the Company and the Trustee (the “First Supplemental Indenture”) and the Second Supplemental
Indenture, dated as of November 9, 2017 between the Company and the Trustee (the “Second Supplemental Indenture” and together with the Base Indenture and
the First Supplemental Indenture, the “Indenture”), which Indenture relates to the issuance and sale from time to time of debt securities, each series of which is to
be offered on terms to be determined at the time of sale. I have reviewed such other corporate records and documents of the Company and documents and
certificates of public officials and others as I have deemed necessary as a basis for the opinion hereinafter expressed.

Based upon the foregoing and having regard for legal considerations as I deem relevant, I am of the following opinion:
1.

Each of the Indenture and the Underwriting Agreement has been duly and validly authorized, executed and delivered by the Company.

2.

The Company has duly authorized the issuance of the Debt Securities, and the Company has full corporate power and authority to issue the Debt
Securities and to perform its obligations under the Debt Securities, the Indenture and the Underwriting Agreement.

I hereby consent to the use of my name under the caption “Legal Matters” in the Registration Statement and to the use of this opinion as an Exhibit to the
Registration Statement. In giving this consent, I do not thereby admit that I am in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission promulgated thereunder.
Very truly yours,
/s/ James J. Bergin
James J. Bergin
Assistant General Counsel

Exhibit 5.2
767 Fifth Avenue
New York, NY 10153-0119
+1 212 310 8000 tel
+1 212 310 8007 fax
November 9, 2017
Johnson & Johnson
One Johnson & Johnson Plaza
New Brunswick, New Jersey 08933
Ladies and Gentlemen:
We have acted as counsel to Johnson & Johnson, a New Jersey corporation (the “Company”) in connection with the offer and sale (the “Offering”) by the Company
of $500,000,000 aggregate principal amount of its 1.950% Senior Notes due 2020 (the “2020 Notes”), $750,000,000 aggregate principal amount of its 2.625%
Senior Notes due 2025 (the “2025 Notes”), $1,500,000,000 aggregate principal amount of its 2.900% Senior Notes due 2028 (the “2028 Notes”), $1,000,000,000
aggregate principal amount of its 3.400% Senior Notes due 2038 (the “2038 Notes”) and $750,000,000 aggregate principal amount of its 3.500% Senior Notes due
2048 (the “2048 Notes” and, together with the 2020 Notes, the 2025 Notes, the 2028 Notes and the 2038 Notes, the “Notes”), to be issued pursuant to the
Johnson & Johnson Underwriting Agreement Standard Provisions (Debt), dated November 8, 2017, which is incorporated by reference in the Underwriting
Agreement dated November 8, 2017, between the Company and Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, as Representatives of the several underwriters named therein (the “Underwriting Agreement”). The Notes are being issued pursuant to the
Indenture dated as of dated as of September 15, 1987 (the “Base Indenture”) among the Company and The Bank of New York Mellon Trust Company, N.A. (as
successor to BNY Midwest Trust Company, which succeeded Harris Trust and Savings Bank), as Trustee (the “Trustee”), as supplemented by the First
Supplemental Indenture, dated as of September 1, 1990 (the “First Supplemental Indenture”) and the Second Supplemental Indenture, dated as of November 9,
2017 (the “Second Supplemental Indenture” and, together with the Base Indenture and the First Supplemental Indenture, the “Indenture”).
In so acting, we have examined originals or copies (certified or otherwise identified to our satisfaction) of (a) the Company’s Registration Statement on Form S-3
(File No. 333-216285) filed with the Securities and Exchange Commission (the “Commission”) and effective as of February 27, 2017 (the “Registration
Statement”); (b) the Prospectus, dated February 27, 2017, contained within the Registration Statement (the “Base Prospectus”); (c) the prospectus supplement,
dated November 8, 2017 (together with the Base Prospectus, the “Prospectus”);

(d) the Indenture; (e) the form of the Company order setting forth the terms of the Notes to be issued; (f) specimens of the Notes; (g) the Underwriting Agreement;
and (h) other instruments, and such certificates or comparable documents of public officials and of officers and representatives of the Company, and have made
such inquiries of such officers and representatives, as we have deemed relevant and necessary as a basis for the opinions hereinafter set forth.
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to us
as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the authenticity of the
originals of such latter documents. As to all questions of fact material to these opinions that have not been independently established, we have relied upon
certificates or comparable documents of officers and representatives of the Company and upon the representations and warranties of the Company contained in the
Underwriting Agreement. We have also assumed (i) the valid existence of the Company, (ii) that the Company has the requisite corporate power and authority to
enter into and perform its obligations under the Indenture and the Indenture and the Notes, (iii) the due authorization, execution and delivery of the Notes by the
Company, (iv) the due authorization, execution and delivery of the Indenture and the Notes by the Trustee and its predecessor trustees, as applicable and (v) that the
Notes have been duly authenticated by the Trustee.
Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that the Notes (assuming the due authentication and delivery thereof by
the Trustee in accordance with the terms of the Indenture), will constitute the legal, valid and binding obligation of the Company, enforceable against it in
accordance with its terms subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws affecting creditors’
rights and remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial reasonableness, good faith and
fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity).
The opinion expressed herein is limited to the laws of the State of New York and we express no opinion as to the effect on the matters covered by this letter of the
laws of any other jurisdiction.
We hereby consent to the incorporation by reference of this letter as an exhibit to the Registration Statement and to the reference to our firm under the caption
“Legal Matters” in the Prospectus, which is a part of the Registration Statement. In giving such consent we do not hereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
Very truly yours,
/s/ Weil, Gotshal & Manges LLP

