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[Johnson & Johnson Logo]

NOTICE OF ANNUAL MEETING
AND PROXY STATEMENT

March 16, 2005

The Annual Meeting of the Shareholders of Johnsalolnson will be held on Thursday April 28, 2003.@100 a.m. at the Hyatt Regency
Hotel, Two Albany Street, New Brunswick, New Jersey

1. Elect directors;

2. Approve the 2005 Long-Term Incentive Plan;

3. Ratify the appointment of PricewaterhouseCoopER as the Company's independent auditors for 2808
4. Transact such other business as may properlg ¢t@fore the meeting.

Shareholders are cordially invited to attend theting. PLEASE NOTE OUR
ADMISSION CARD PROCEDURES:

- If you are a registered shareholder, there isxadm the proxy card which you should mark to resfjae Admission Card if you plan to
attend.

- If you are a registered shareholder and vote lepl®ne or the Internet, there will be applicablgriuctions to follow when voting to indici
if you would like to receive an Admission Card.

- If you are a shareholder whose shares are nisteegd in your own name and you plan to attend,past request an Admission Card by
writing to the Office of the Corporate Secretaighidson & Johnson, One Johnson & Johnson Plaza,Byemswick, New Jersey 08933.
Evidence of your stock ownership, which you caraobfrom your bank or stockbroker, must accompamyr yetter.

If you are unable to attend the meeting, you wéllable to access the meeting on the Internet. Dinep@ny will broadcast the meeting as a
Webcast through the Johnson & Johnson Web sitevat.jwj.com. The Webcast will remain available feptay for three months following

the meeting. Visit the Johnson & Johnson Web sitevav.jnj.com and click on the Calendar of Evemtghie Investor Relations section for
details.

By order of the Board of Directors,

MICHAEL H. ULLMANN
Secretary

YOU CAN VOTE IN ONE OF THREE WAYS:

(1) Use the toll-free telephone number on your proard to vote by phone;

(2) Visit the Web site noted on your proxy card/te via the Internet; or

(3) Sign, date and return your proxy card in thel@sed envelope to vote by mail.

Shareholders are invited to visit the Corporate &nance section of our Web site at www.investacg/governance



GENERAL INFORMATION

SHAREHOLDERS ENTITLED TO VOTE. Holders of sharestioé Common Stock of the Company of record at thgecof business on
March 1, 2005 are entitled to notice of and to \aitthe Annual Meeting of Shareholders and at amlyadl adjournments or postponements of
the meeting. Each share entitles its owner to @be. Whe holders of a majority of the shares atitb vote at the meeting must be present in
person or represented by proxy in order to cortstéiugquorum for all matters to come before the mgeOn the record date there were
2,973,666,464 shares outstanding.

Other than the election of directors, which requimeplurality of the votes cast, each matter teui@nitted to the shareholders requires the
affirmative vote of a majority of the votes castla meeting. For purposes of determining the nurabeotes cast with respect to a particular
matter, only those cast "For" or "Against" are un#d. Abstentions and broker non-votes are cowmbdfor purposes of determining
whether a quorum is present at the meeting.

HOW TO VOTE. Shareholders of record (that is, shalgers who hold their shares in their own name)w#e any one of three ways:

(1) By Mail: Sign, date and return your proxy cardhe enclosed postage-paid envelope. If you afghreturn your proxy card but do not
give voting instructions, the shares representethatproxy will be voted as recommended by therBad Directors.

(2) By Telephone: Call the toll-free number on ypunxy card to vote by phone. You will need to dall the instructions on your proxy card
and the voice prompts.

(3) By Internet: Go to the Web site listed on ypuwxy card to vote through the Internet. You witenl to follow the instructions on your
proxy card and the Web site. If you vote through ltiternet, you may incur telephone and Interne¢ss charges.

If you vote by telephone or the Internet, your #l@aic vote authorizes the named proxies in theesaranner as if you signed, dated and
returned your proxy card. IF YOU VOTE BY TELEPHONIR THE INTERNET, YOU SHOULD NOT RETURN YOUR PROXYARD.

If your shares are held in the name of a bank, darok other holder of record (that is, "street ngmgou will receive instructions from the
holder of record that you must follow in order f@ur shares to be voted. Telephone and Intern@igatso will be offered to shareholders
owning shares through most banks and brokers.

PROXY SOLICITATION. The accompanying proxy is sdiéd by the Board of Directors of the Company.Hattconnection, this Proxy
Statement is being mailed to the shareholders @about March 16, 2005 concurrently with the mailofghe Company's 2004 Annual
Report. In addition to this solicitation by maigveral regular employees of the Company may sgioixies in person or by telephone. The
Company has also retained the firm of GeorgesoneBbédler Communications, Inc. to aid in the sdditt@n of brokers, banks and
institutional and other shareholders for a feepgfraximately $12,500, plus reimbursement of expgné# costs of the solicitation of proxies
will be borne by the Company. On the accompanyimxypa shareholder may substitute the name of angtérson in place of those persons
presently named as proxies. In order to vote, atgute must present adequate identification taSberetary before the voting occurs.

CHANGING YOUR VOTE. You may change your vote at dimye before the proxy is exercised. If you votgdimil, you may revoke your
proxy at any time before it is voted by executing aelivering a timely and valid later-dated prolay,voting by ballot at the meeting or by
giving written notice to the Secretary. If you vibey telephone or the Internet you may also chgoge vote with a timely and valid later
telephone or Internet vote, as the case may benddince at the meeting will not have the effecewvbking a proxy unless you give proper
written notice of revocation to the Secretary befibre proxy is exercised or you vote by writterdiadt the meeting.
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ELECTRONIC DELIVERY OF PROXY MATERIALS AND ANNUAL REPORT. This Proxy Statement and the Company's 20@dial
Report are available on the Company's Web sitenatynj.com. Instead of receiving paper copies oftnear's Proxy Statement and Annual
Report in the mail, shareholders can elect to vecan email message which will provide a link to these wtbents on the Web site. By opt
to access your proxy materials online, you willestve Company the cost of producing and mailingudwants to you, reduce the amount of
mail you receive and help preserve environmentugces. Johnson & Johnson shareholders who haokeenn the electronic proxy
delivery service previously will receive their miagds online this year.

Shareholders of record may enroll in the electrgnoxy and Annual Report access service for fuimeual Meetings of Shareholders by
registering online at www.econsent.com/jn;j. If yate by Internet, simply follow the prompts thatiwink you to www.econsent.com/jnj.
Beneficial or "street name" shareholders who wislriroll in electronic access service should reutsvinformation provided in the proxy
materials mailed to them by their bank or broker.

JOHNSON & JOHNSON EMPLOYEE SAVINGS PLANS. If youeaain employee and hold stock in one of the Joh&sdwhnson employee
savings plans, you will receive one proxy card Whiovers those shares held for you in your savit&ys, as well as any other shares
registered in your own name. If you vote in anyhaf three ways described above by 5:00 p.m. onl 26rithe Trustee of your savings plan
will vote your shares as you have directed. In etaace with the terms of the Johnson & Johnsonngawlan and the Johnson & Johnson
Puerto Rico Retirement Savings Plan, if you holarsh in either Plan and do not vote, the Plan €eusitill vote your shares in direct
proportion to the shares held in that Plan for Wwhiotes will be cast. If you hold shares in anyeothohnson & Johnson employee savings
plan, including the Savings Plan for Union Représaéftmployees, and do not vote, the Plan Trustéaetivote your shares. Participants in
the Johnson & Johnson employee savings plans neydahe Annual Meeting. However, shares held @séhplans can only be voted as
described in this paragraph, and cannot be votdtkaneeting.

REDUCE DUPLICATE MAILINGS. The Company is requireaprovide an Annual Report to all shareholders wdueive this Proxy
Statement. If you are a shareholder of record ave Imore than one account in your name or at time saldress as other shareholders of
record, you may authorize the Company to discoetimailings of multiple Annual Reports. To do soskithe designated box on each proxy
card for which you wish to discontinue receivinguplicate Annual Report. If you are voting by tdlepe or the Internet you can either
follow the prompts when you vote or give us instiarts to discontinue mailings of future duplicatenial Reports.

SHAREHOLDER PROPOSALS. To be included in the Baafr®irectors' Proxy Statement and proxy card fer 2006 Annual Meeting of
Shareholders, a shareholder proposal must be sztbivthe Company on or before November 16, 2008ddition, under the terms of the
Company's By-Laws, a shareholder who intends tegmmean item of business at the 2006 Annual Medatir8hareholders (other than a
proposal submitted for inclusion in the Companytxp materials) must provide notice of such busirteshe Company on or before
November 16, 2005. Proposals and other items dhbss should be directed to the attention of tt@edary at the principal office of tt
Company, One Johnson & Johnson Plaza, New BrunsiieWw Jersey 08933.

ITEM 1: ELECTION OF DIRECTORS

NOMINEES. There are 12 nominees for election asatlirs of the Company to hold office until the n&rhual Meeting and until the
successors have been duly elected and qualified.

If the enclosed proxy is properly executed andiveckin time for the meeting, it is the intentiohtlee persons named in the proxy to vote the
shares represented thereby for the persons norif@telection as directors unless authority tewttall have been withheld. If any nominee
should refuse or be unable to serve, an event wkicht anticipated, the proxy will be voted fochyperson as shall be designated by the
Board of Directors to replace such nominee orign thereof, the Board of Directors may reducentiber of directors.
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All of the nominees were elected to the Board atltist Annual Meeting and all are currently senasglirectors of the Company, except for
Dr. Michael M. E. Johns and Ms. Christine A. Poeach of whom is a nominee for the first time. lepi@g with the Board's policy on
retirement of directors, Dr. Gerard Burrow and Eir.Judah Folkman are not standing for re-electioraddition, as previously announced,

Mr. Henry Schacht has decided not to stand foleetien.

Following are summaries of the background, busieapgrience and descriptions of the principal oatiops of the nominees.
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The Board of Directors has determined that the¥ailhg directors (and nominees), comprising allhe&f hon-employee directors (and
nominees), should be deemed "independent" unddisthmy standards of the New York Stock Excharagewell as in the assessment of the
Board: Dr. Coleman, Mr. Cullen, Dr. Johns, Mrs.d#or, Mr. Langbo, Dr. Lindquist, Mr. Mullin, Mr. Reémund and Dr. Satcher. In order to
assist the Board in making this determination,Bbard has adopted "Standards of Independence'rasfihe Company's Principles of
Corporate Governance, which are attached to tlisyP8tatement as Exhibit 2 and also available enrGbmpany's Web site at
www.investor.jnj.com/governance. These Standarestity material



relationships that a director may have with the @any (or any affiliate) which would interfere withe director's ability to exercise
independent judgment. Each of the directors idiedtiibove is deemed to meet the standards setifidittiose Standards of Independence.

STOCK OWNERSHIP/CONTROL

The following table sets forth information regamglineneficial ownership of the Company's Common IStyened by each director and each
executive officer named in the Summary Compensatairie and by all directors and executive offiass group. Each of the
individuals/groups listed below is the owner ofsléisan one percent of the Company's outstandingshBecause they serve as co-trustees of
two trusts which hold stock for the benefit of athyeMessrs. Weldon and Darretta "control" an adddl 11,862,194 shares of the Company's
stock in which they have no economic interest.ddition to such shares, the directors and execufffieers as a group own/control a total of
1,032,461 shares, the aggregate of 12,894,655sstepeesenting less than 1% of the shares outstgnélil stock ownership is as of Februi

18, 2005 (except shares held in the Company's §arians, which are listed as of January 31, 2005).

NUMB ER OF COMMON STOCK SHARES UNDER
COM MON EQUIVALENT EXERCISABLE

NAME SHAR ES(1) UNITS(2) OPTIONS(3)

Gerard N. BUITOW........ccvvveieeeeeeennnnn. 9,156 7,257 33,250

Mary Sue Coleman..........ccccceeueeeeennnee 637 1,802 7,600

James G. Cullen............ccoeevvvnnnnns 6 5,643 18,933 33,250

Robert J. Darretta.........cccccceveeeennn. 20 9,182 16,833 727,000

Russell C. Deyo.........cooeevvvvvereennns 13 5,021 13,354 568,200

M. Judah Folkman..............ceeeeuvnnnnns 2,300 11,452 27,250

Ann Dibble Jordan................cccouuvne. 6,076 14,748 33,250

Arnold G. Langbo.........ccccocoeienninns 1,785 36,756 33,250

Susan L. Lindquist..........cccceeeeeennnn. 190 312 7,600

Leo F. Mullin........ooooviiiiiiiiieeen. 6,408 8,390 26,250

Per A. Peterson.......cccceevveeeeeeveeennnn, 2 7,034 -- 353,900

Christine A. Poon..........ccccccvvvvveenen. 4 4,821 4,192 310,000

Steven S Reinemund...........cccceeeeeenn. 1,200 1,648 7,600

David Satcher.........cccccvvvevierenennnn. 660 2,193 13,900

Henry B. Schacht...........cccccooeiieeene 2,389 12,821 31,050

William C. Weldon...........cccvvvveveeenn... 20 7,482 15,587 1,228,175

All directors and executive officers as a
Group(21)..ccceeeiiieeiiee e 1,03 2,461 177,687 4,737,725

(1) The shares described as "owned" are sharée @ampany's Common Stock owned by each listedpensd by members of his or her
household and are held either individually, joirdglypursuant to a trust arrangement. The dire@odsexecutive officers disclaim beneficial
ownership of an aggregate of 44,884 of these shimm&ading, 400 shares listed as owned by Dr. 8uy130,000 shares listed as owned by
Mr. Cullen, 7,583 shares listed as owned by Mr.®@agd 900 shares listed as owned by Mr. Langbo.

(2) Includes Common Stock equivalent units creditedon-employee directors under the Deferred Hae f8r Non-Employee Directors and
Common Stock equivalent units credited to the etteewfficers under the Executive Income Deferraln?

(3) Includes shares under options exercisable bnuaey 14, 2005 and options which become exeraisatihin 60 days thereafter.
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DIRECTORS' FEES, COMMITTEES AND MEETINGS

Directors who are employees of the Company reagiveompensation for their services as directo@sanembers of committees. On
February 14, 2005, the Board of Directors appravegw compensation plan for Non-Employee Directoh& compensation plan in effect
for fiscal year 2004, as well as the new compeasagilan, are described below:

PREVIOUS COMPENSATION PLAN (2004). Each Non-EmpleyRirector received an annual fee of $65,000 ferdniher services as
director. Of such annual fee, $20,000 was requdze deferred in Common Stock equivalent unitseutide Deferred Fee Plan for Non-
Employee Directors until termination of his or ligmectorship. In addition, directors received $®,66r service on a committee of the Board
of Directors, or $8,000 if chairperson of the cortied. Non-Employee Directors were eligible to reeea meeting fee of $1,500 per day if
they attended a committee meeting held on a dagr ditlan a Board of Directors meeting day. In fiser 2004, a total of $1,500 was paid to
one director for attending one such meeting. Meefiges were not paid for participating in telepltocommittee meetings. Directors also
received non-retainer equity compensation eachipehe form of a stock option grant. The numbeopfions granted was determined
annually. In February 2004, the Non-Employee Doestvere each granted options to acquire 7,60@sharder the Company's 2000 Stock
Option Plan. Options granted to Non-Employee Doexbecome exercisable on the first anniversathefiate of grant. In addition, each
director received an award valued at approximé&(¥,000 in the form of the Company's Common Stquknufirst becoming a member of
Board of Directors.

NEW COMPENSATION PLAN (2005). Under the new compeion plan each N-Employee Director will receive an annual fee of 89
for his or her services as director. In additioonNEmployee Directors will receive $5,000 for seevon a committee of the Board of
Directors, or $15,000 if chairperson of the comeattThe Presiding Director is paid an additionalueh fee of $10,000. Non-Employee
Directors are eligible to receive a meeting fe8600 per day if they attend a committee meetild bn a day other than a Board of
Directors meeting day. Meeting fees are not paig#sticipating in telephonic committee meetingsefie will be no required deferral of fees
into Common Stock equivalent units; however, eatlhddor may elect to defer all or any portion of bir her fees into Common Stock
equivalent units under the Deferred Fee Plan far-Hmployee Directors until termination of his orr ladérectorship. Non-Employee Directors
will no longer receive stock option grants. Insteaader the 2005 Long-Term Incentive Plan beingrsttbd to the shareholders for approval
at the Annual Meeting, each Non-Employee Directould receive non-retainer equity compensation gaei in the form of restricted stock
having a value of $100,000. In February 2005, tbe-Employee Directors were each granted 1,511 shaneestricted stock under, and
subject to shareholder approval of, the 2005 Loag¥Tincentive Plan. These shares of restricteckstiltnot be issued unless such Plan is
approved by the shareholders. In addition, eaalréulon-Employee Director will receive a one-timarg of 1,000 shares of Company
Common Stock upon first becoming a member of therBof Directors.

DEFERRED FEE PLAN FOR NON-EMPLOYEE DIRECTORS. Untiee Deferred Fee Plan for Non-Employee Directamirector may
elect to defer payment of all or a part of the feetl or beyond termination of his or her direstoip. Deferred fees earn additional amounts
based on a hypothetical investment in the Compa&ysmon Stock. (Directors who have served on ther@esince prior to January 1, 1996,
instead may elect to "invest" deferred fees intilswmnder the Certificate of Extra CompensationgPam, up to the time of termination of
his/her directorship. Currently, no Directors halected this option.) Deferred fees beyond ternonadf directorship can only earn additio
amounts based on a hypothetical investment in tragany’'s Common Stock. All Common Stock equivalsnits held in each Non-
Employee Director's Deferred Fee Account receiveddind equivalents.

ADDITIONAL ARRANGEMENTS. The Company pays for orguides (or reimburses directors for out-of-poclets incurred for)
transportation, hotel, food and other incidentgdemnses related
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to attending Board and committee meetings or ppdiig in director education programs and othezaor orientation or educational
meetings. In addition, directors are eligible totiggpate in the Company's matching gift programrguant to which the Company will pay on
a two-to-one basis up to $25,000 per year in doutions to educational or certain other charitafitutions.

During the last fiscal year the Board of Directbedd seven regularly scheduled meetings and or@adpelephonic meeting. Each director
attended at least 75% of the total regularly scleetiand special meetings of the Board of Directord the committees on which he or she
served, except for Dr. Folkman. A discussion ofritle of the Board of Directors in the Companytatsigic planning process can be found on
the Company's Web site at www.investor.jnj.com/gngace in the Corporate Governance section.

The Board of Directors has a standing Audit ConmeritCompensation & Benefits Committee and NomigatirCorporate Governance
Committee. Under their Charters, each of these Cittews is authorized and assured of appropriateifignto retain and consult with exter
advisors, consultants and counsel.

The members of the Audit Committee are Dr. Colenhn Mullin, Mr. Schacht and Mr. Cullen (Chairmafhe Audit Committee is
comprised entirely of non-employee members of tbarB of Directors, each of whom has been deterntméa "independent” under the
listing standards of the New York Stock Exchandee Tommittee operates under a written charter addpt the Board of Directors, which
is required to be provided to shareholders evaegtlyears, unless amended earlier. A copy of treet€hof the Audit Committee is available
on the Company's Web site at www.investor.jnj.caaggnance. The Audit Committee assists the Boafirgfctors by providing oversight
of financial management and the independent awd#tod ensuring that management is maintaining equede system of internal control
such that there is reasonable assurance that assetafeguarded and that financial reports aneeplp prepared; that there is consistent
application of generally accepted accounting pples; and that there is compliance with managempoticies and procedures. In addition,
the Audit Committee assists the Board in oversighégal compliance programs. In performing thagecfions, the Audit Committee meets
periodically with the independent auditors, manageinand internal auditors (including in privatssiens) to review their work and confirm
that they are properly discharging their respeatdsponsibilities. In addition, the Audit Committeezommends the independent auditors for
appointment by the Board of Directors. The Audin@uoittee met five times during the last fiscal ygdus four telephonic meetings were
held prior to the release of the quarterly earnidgsy employee or other person who wishes to cantecAudit Committee to report fiscal
improprieties or complaints about internal accaugtiontrols or other accounting or auditing mattens access and submit an e-mail at
www.jnj.com/AuditCommittee. The Board has deternditieat Mr. Cullen, the Chairman of the Audit Commtand an independent director,
is an "audit committee financial expert" under thkes and regulations of the Securities and Exch@mwmmission for purposes of Section
407 of the Sarbanes-Oxley Act.

The members of the Compensation & Benefits Commatre Mrs. Jordan, Mr. Reinemund and Mr. Langb@{@tean), each of whom has
been determined to be "independent” under thedsttandards of the New York Stock Exchange. Theary function of the Compensation
& Benefits Committee is to discharge the Boardiseduand responsibilities relating to compensatibthe Company's directors and execu
officers and oversee the management of the vagension, savings, health and welfare plans thatrctne Company's employees. The
Committee also reviews the compensation philos@ptuypolicy of the Management Compensation Committe®n-Board committee
composed of Mr. Weldon (Chairman), Mr. Darrettad®/Chairman), Ms. Poon (Vice Chairman) and Ms. &eGheek (Vice President,
Human Resources), which determines management cwaiien and establishes fringe benefit and othepemsation policies (except for
executive officers of the Company). The Compensafidenefits Committee is also responsible fordkeninistration of the Company's
stock option and equity plans and is the
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approving authority for management recommendatidgtis respect to stock option and stock grants. Bgthe last fiscal year there were five
meetings of the Compensation & Benefits Commitéeeopy of the Charter of the Compensation & Beseflbommittee can be found on the
Company's Web site at www.investor.jnj.com/govensan

The members of the Nominating & Corporate Govereabommittee are Dr. Burrow, Mr. Cullen, Mr. Langidr, Mullin, Mr. Reinemund

and Mr. Schacht (Chairman). Each of the membetseoNominating & Corporate Governance Committeeldesn determined to be
"independent" under the listing standards of thevNerk Stock Exchange. The Nominating & Corpora@vérnance Committee is
responsible for overseeing matters of corporategmnce, including the evaluation of the perfornesared practices of the Board of
Directors. The Committee also oversees the prdoegmrformance evaluations of each of the Commidttef the Board. It is also within the
Charter of the Nominating & Corporate Governancen@ittee to review the Company's management suaepins and executive
resources. In addition, the Nominating & Corpoi@tmernance Committee reviews possible candidatehéoBoard of Directors and
recommends the nominees for directors to the BoaRrectors for approval. The Nominating & Corptm&overnance Committee met five
times during the last fiscal year. A copy of thea@ér of the Nominating & Corporate Governance Cattei® can be found on the Company's
Web site at www.investor.jnj.com/governance.

CORPORATE GOVERNANCE

DIRECTOR NOMINATION PROCESS. The Nominating & Corpte Governance Committee reviews possible careidat the Board of
Directors and recommends the nominees for direttotise Board of Directors for approval. The Boafdirectors has adopted General
Criteria for Nomination to the Board of Directovghich, as part of the Principles of Corporate Gaaece is posted on the Company's Web
site at www.investor.jnj.com/governance. Theseegtiatdescribe specific traits, abilities and exgrce that the Nominating & Corporate
Governance Committee and the Board look for inrdeiteng candidates for election to the Board. Tha\hating & Corporate Governance
Committee considers suggestions from many souiesiding shareholders, regarding possible candgifdgr directors. Such suggestions,
together with appropriate biographical informatiehould be submitted to the Secretary of the Compa®ne Johnson & Johnson Plaza,
New Brunswick, New Jersey 08933. Possible candidate have been suggested by shareholders areatahy the Nominating «
Corporate Governance Committee in the same masremeaother possible candidates. During the past $lee Nominating & Corporate
Governance Committee retained a third-party exeeugcruitment firm to assist the Committee membethe process of identifying and
evaluating potential nominees for the Board.

Since the 2004 Annual Meeting of ShareholdersBib&rd of Directors has elected no directors toBbard and has nominated Dr. Michael
Johns and Ms. Christine Poon for election at thausah Meeting. Each of these individuals were recemaded for election and nominated by
the independent directors on the Nominating & CaamGovernance Committee.

SHAREHOLDER COMMUNICATION WITH THE BOARD. Sharehodds, employees and others may contact any of thep@oy's
directors (including the Presiding Director) by tivrg to them c/o Johnson & Johnson, One Johnsoohfasbn Plaza, Room WH 2133, New
Brunswick, NJ 08933 USA. Shareholders, employeedsotimers may also contact any of the Non-Employieedibrs by accessing and
submitting an e-mail at www.jnj.com/PresidingDimctGeneral comments to the Company (including damgs or questions about a
product) should be sent by accessing www.jnj.comtéct _ us/general _ inquiries. The Company's moéar handling shareholder
communications to the Board has been approvedéinttependent directors and can be found at
www.investor.jnj.com/governance/board.cfm.

CORPORATE GOVERNANCE MATERIALS. On the Company'sparate governance Web site at www.investor.jnjfmvernance,
shareholders can see the Company's Principlesmgio@iie Governance, Charters of the Audit Commjittmmpensation & Benefits
Committee and
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Nominating & Corporate Governance Committee, thicl?@n Business Conduct for employees and the @ddBsiness Conduct & Ethic
for Directors and Executive Officers. Copies ofsh@ocuments are available to shareholders wittttarge upon written request to the
Secretary at the Company's principal address.

ANNUAL MEETING OF SHAREHOLDERS. It has been the ¢imtanding practice of the Company for all directorattend the Annual
Meeting of Shareholders. All directors who werectdd to the Board at the last Annual Meeting waratiendance, except for Dr. Coleman
who was required to attend a meeting of the MichiBaard of Regents.

EXECUTIVE SESSIONS. Each of the Audit, Compensa&oBenefits and Nominating & Corporate Governangarinittees met at least
twice during 2004 in Executive Sessions without rbera of management present. The Non-Employee Dir®aotet six times during 2004 in
Executive Sessions (following all but one regulateduled Board Meeting) without the Chairman/GE@ny other member of
management present.

PRESIDING DIRECTOR. The Non-Employee Directors hagkected Mr. Cullen to serve as the Presidingdbore Among the basic duties
and responsibilities of the Presiding Directordascribed in the Company's Principles of CorpoGagernance and as embedded in the
Company's processes, are the following:

- Agenda for Board Meetings. The Presiding Direcésiews in advance the schedule of Board and Ctteenineetings and the agenda for
each Board meeting (and requests changes as he deems appropriate in order to ensure that theests and requirements of the
independent directors are appropriately addressed).

- Executive Sessions. The Presiding Director chaics has the authority to call and schedule Exee8essions.

- Communication with Management. After each ExeauBession of the independent directors, the Rngsidlirector communicates with the
Chairman to provide feedback and also to effecttiealecisions and recommendations of the indepetiectors. In addition, the Presidi
Director is expected to act as an intermediary betwthe non-employee directors and management syfemal circumstances exist or
communication out of the ordinary course is neagssa

- Communication with Shareholders and Employeesiddthe Board's guidelines for handling sharehcdaher employee communications to
the Board, the Presiding Director is advised prdynpitany communications directed to the Boardmmy member of the Board that allege
misconduct on the part of Company management se fagal, ethical or compliance concerns about Gmyppolicies or practices.

- Evaluation of Chairman/Chief Executive OfficehélPresiding Director, in conjunction with the Canpation & Benefits Committee,
participates in the annual performance evaluatfche Chief Executive Officer.

CONSULTING AGREEMENT. The Company has entered mtmnsulting agreement with Dr. Folkman, a membéne@Board, pursuant to
which, at the Company's request, he may attengartetipate in occasional scientific meetings & @ompany and its affiliates. In 2004, Dr.
Folkman attended no such meetings.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The Company believes that during 2004 all repantgstfe Company's executive officers and directioas were required to be filed under
Section 16 of the Securities Exchange Act of 1984ewiled on a timely basis, except that Mr. Langibanember of the Board, failed to file
two reports to reflect two sales of an aggregateddf shares of Common Stock executed by brokemdlfot angbo's Individual Retirement
Accounts in April 2003 and January 2004. Thesestations have subsequently been reported.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee reports to and acts on beHati® Board of Directors by providing oversighttbé financial management, legal
compliance programs, independent auditors and diahreporting controls and accounting policies anacedures of the Company. The
Company's management is responsible for prepanm@bmpany's financial statements and the indeperadelitors are responsible for
auditing those financial statements. The Audit Cottem is responsible for overseeing the conduthesde activities by the Company's
management and the independent auditors.

In this context, the Committee has met and heldudisions with management and the internal and axtmt auditors (including private
sessions with the internal auditors, the independeditors, the Chief Financial Officer and the &mh Counsel at each Audit Committee
meeting). Management represented to the Commtitgdtie Company's consolidated financial statemgate prepared in accordance with
generally accepted accounting principles, and th@@ittee has reviewed and discussed the consdiidiaencial statements with
management and the independent auditors.

The Committee has discussed with the independaetitoasi matters required to be discussed by the@pé Auditing Standards as
periodically amended (including significant accangtpolicies, alternative accounting treatments estiimates, judgments and uncertainties).
In addition, the independent auditors providech®Audit Committee the written disclosures requitgdndependence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees), and the Committee and the indeperaieditors have discussed the
auditors' independence from the Company and itsagement, including the matters in those writtegld&ures. Additionally, the Committee
considered the non-audit services provided byrnHependent auditors and the fees and costs bitid@epected to be billed by the
independent auditors for those services (as shawgage 34 of this proxy statement). All of the raurdit services provided by the
independent auditors since February 10, 2003, lanfees and costs incurred in connection with tiseseices, have been papproved by th
Committee in accordance with the Audit and Non-A&#rvices Pre-Approval Policy, as adopted by tbm@ittee. (This policy is discussed
in further detail on page 35 of this proxy statetéWhen approving the retention of the independenlitors for these non-audit services, the
Committee has considered whether the retentioheoirtdependent auditors to provide those servi&esmpatible with maintaining auditor
independence.

In reliance on the reviews and discussions withagament and the independent auditors referredaeealbhe Committee believes that the
non-audit services provided by the independenttarslare compatible with, and did not impair, aodindependence.

The Committee also has discussed with the Compantgisal and independent auditors, with and withmanagement present, their
evaluations of the Company's internal accountingrods and the overall quality of the Company'sficial reporting.

In further reliance on the reviews and discussisitls management and the independent auditors egfear above, the Audit Committee
recommended to the Board of Directors on Februdn2@05, and the Board has approved, the inclusiidine audited financial statements in
the Company's Annual Report on Form 10-K for tsedl year ended January 2, 2005, for filing with $ecurities and Exchange
Commission. The Audit Committee also recommendatedoard of Directors, and the Board has approselject to shareholder
ratification, the selection of the Company's indegent auditors.

Mr. James G. Cullen, Chairman Dr. Mary Sue Coleian_Leo F. Mullin Mr. Henry B. Schacht
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COMPENSATION & BENEFITS COMMITTEE REPORT ON EXECUTI VE COMPENSATION

The Compensation & Benefits Committee is comprisittiree independent non-employee directors whasees are listed at the end of this
report. These directors meet the independencereggants of the New York Stock Exchange. The Conemisiets the principles and strate
that serve to guide the design of the Company'd@mp compensation and benefit programs. The Camendénnually evaluates the
performance of the Chairman/CEO, Vice Chairmenathdr executive officers. Taking the performancaleations into consideration, the
Committee establishes and approves the compendatiels, including stock-based awards, for the @han/CEO, Vice Chairmen and other
executive officers with consultation from an exedroompensation expert.

EXECUTIVE COMPENSATION PRINCIPLES

The Company's objective is to attract, retain, waté and reward high caliber executives who dekwgrerior short and long-term
performance that builds shareholder value. To aehilee Company's objective, the Committee hasheeiollowing guiding principles in the
design and administration of the Company's compemsprograms:

- Compensation should encourage behavior thatrisisent with the ethical values embodied in tHendon & Johnson Credo.
- Executives' total compensation levels must bepmiitive with peer companies and tied to relativarsholder returns.

- Incentive plans are designed to balance shart-tard long-term financial and strategic objectitregt build shareholder value and reward
overall Company performance.

- Incentive compensation (both annual and long-tésrgreater for more senior positions as scopeevrel of business responsibilities
increase.

- Total compensation is managed following our "RayPerformance" philosophy such that individuainpensation awards are tied to
business and individual performance with a portbaxecutive compensation designed to create inanfor superior performance and
consequences for below target performance.

The Committee, working with an external compensgationsultant, annually evaluates the compensafiteyoexecutives against a group of
45 peer companies. These companies have been dasdmenchmark for establishing executive compiemspay levels because of their
relevance to Johnson & Johnson for the attractiwhratention of talent. This comparison group isjsct to occasional change as the
Company or its competitors change their focus, mergare acquired, or as new competitors emerge.

COMPONENTS OF COMPENSATION PROGRAM

There are three major elements of Johnson & Jotsisompensation program:
base salary, annual incentive and long-term incesti

BASE SALARY

The base salary for all employees exempt from #ielFabor Standards Act, which includes executii®sanaged through the Johnson &
Johnson Salary Administration Program. Under thigjpam, increases in base salary are governedibglges covering three factors: merit
(an individual's performance); market parity (tgusti salaries of high performing individuals basedthe competitive market); and
promotions (to reflect increases in responsibility)assessing market parity, the Company targepay base salaries that are, overall, equal
on average to the peer group of companies reféorabdove.
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These guidelines are set each year to reflectdhmetitive environment and to control the overaBtoof salary growth. Merit increases are
based on individual performance and can range @&no over 200% of the merit guideline. Guidelif@smarket parity and promotion
adjustments are as approved in each operating aqonspaudget. Those guidelines are determined baisedich operating company's overall
competitive position with respect to salaries padsus the marketplace.

ANNUAL CASH AND STOCK INCENTIVE COMPENSATION PROGRA MS

To reward performance, Johnson & Johnson providesxiecutive officers with additional compensaiiothe form of annual incentives
which are competitive with annual incentives pre@ddy other companies in the peer group. No fixedyhting or formula is applied by the
Compensation & Benefits Committee to corporateqgrerbnce versus individual performance in deterngitire annual incentive awards for
the Chief Executive Officer and other executiveagifs. The amounts of awards to executive offieeesdetermined by the Committee acting
in its discretion subject to the maximum amountxtjed in the Company's Executive Incentive PlEHme Committee, acting in its discretic
may determine to pay a lesser award than the mamiapecified. In making these determinations, them@dtee considers such other matters
as it deems relevant, including recommendatiorheyChief Executive Officer for awards for the atb&ecutive officers. For the Chief
Executive Officer and other executive officers #mount of the total annual incentive is dividedAmn cash and stock awards at the
discretion of the Committee.

LONG-TERM INCENTIVE

The Stock Option Plan is a long-term plan desigodihk executive rewards with shareholder valuerdime. Johnson & Johnson's award
practice uses a percentage of each year's basg, gpressed as a range of opportunity, to aatwhe range of option shares available to be
granted. Individual grants are made annually amg wéthin that range based on performance. Thist@ahmultiple" approach results in
grants which vary from year to year based on asdgssrformance, stock price and base salary. Aufdiliy, stock options are administered
based on guidelines that are benchmarked annuadlydjusted as appropriate based on that benchiatak This annual adjustment to
guidelines may also result in variations in stopkian grants from year to year.

No stock option awards are made in the absencatisfactory performance. Performance is evaluayeithé® Compensation & Benefi
Committee based on the executive's individual doution to the long-term health and growth of thentpany and the Company's
performance based on the factors discussed abavix@d weighting or formula is applied to corp@gterformance versus individual
performance in determining stock option awards.c8igally, for the Chief Executive Officer and otheamed executive officers, the
Committee does not apply a mathematical formularilates financial and/or non-financial performana the number of options awarded.

In the event that the stock price declines to allbelow the option grant price, options are ngaheed or reissued. Vesting in awards granted
in or after December 1997 generally occurs thregs/&om date of grant.

The Board of Directors, acting on the recommendatiothe Compensation & Benefits Committee, unanisihpapproved a new long-term
incentive plan, subject to shareholder approval,directed that it be submitted for consideratind action at the next meeting of
shareholders. The new long-term incentive plaachgd to this Proxy Statement as Exhibit 1 andrdesstin Item 2 of this Proxy Statement,
will provide a basis for future stock options artley awards that are designed to attract, retadnmeunard employees responsible for
significant contributions to the Company's businésgler the terms of the Company's existing plandurther stock options will be granted
under the 2000 Stock Option Plan and no furtheskséavards will be made under the 2000 Stock Congi@nsPlan after April 18, 2005.
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CERTIFICATES OF EXTRA COMPENSATION (CECs) are perfmnce units that provide deferred compensatiormiwisi paid at the end
of an executive's career with the Company. CECevadbased on a formula composed of one-half o€ibmpany's net asset value and one-
half of its earning power value, relative to thener of shares of Johnson & Johnson Common Stastaouling. Earning power value is
calculated by taking the capitalized value of eagriaveraged over the previous five years.

The CEC program is truly unique among our peer gand in industry in general. Established in 19&flects Johnson & Johnson's long-
term commitment and sends a strong message totesecthat short-term decisions must be made cerisigl the impact on long-term
performance and growth. No awards are paid outécwdives during employment. Although the unitstveer a five-year period from grant,
the final value of those units is not determinedlwatirement or termination of employment. Thduaof the program is purely performance
driven. The Company pays dividend equivalents o€ QEits on a quarterly basis at the same ratetpatiareholders on Johnson & Johnson
Common Stock.

Awards of CECs to the Chief Executive Officer amé@utive officers are targeted to provide an alsxarage long-term compensation
opportunity as compared to the peer companies. édaarounts are based on the Compensation & Bei@ditsmittee's evaluation of
individual performance, based on the executivels/idual contribution to the long-term health andwth of the Company and the
Company's performance based on the factors distads®/e. No fixed weighting or formula is applieccbrporate performance versus
individual performance in determining CEC awards.

PERFORMANCE MEASURES

The compensation of Johnson & Johnson's Chief ExecQOfficer is determined by the Compensation &Bfits Committee based on its
assessment of the Company's financial and nondiabperformance against the background of theofaand principles outlined in the
Credo. With respect to financial performance, tleen@ittee has identified several factors that aitecat to the success of the business,
including Sales Growth, Earnings Per Share (EP&M@r, increase in Cash Flow, New Product Flow amavth in Shareholder Value. In
evaluating performance against these factors, dwh&slohnson's results are compared to resultggobap of peer companies in the
consumer, pharmaceutical, medical device and di&grschealth care fields.

Sales Growth is measured as the percentage indresakes volume from one year to the next. EPSMBrds assessed in the same manner.
Cash Flow is measured as the Net Cash Flows froeradipg Activities as reported in the Consolida&dtement of Cash Flows. New
Product Flow is assessed by reviewing the percerdfigales resulting from the sale of new prodintteduced in the past five years.
Shareholder Value is measured as the increasedk ptice plus dividend return over a five-yeariper

The Committee also reviews non-financial factorpas of the overall evaluation of performance.Soon-financial factors typically include
managing Credo responsibilities, talent manageitieciuding developing a diverse, superior talentlpdProcess Excellence and progress in
research and development.

The Compensation & Benefits Committee believes d@rucial that these financial and non-financiatdas are managed well, in order to
ensure superior return to Johnson & Johnson's Isblaiers over the long-term. Therefore, while perfance in these areas is reviewed on an
annual basis, the primary consideration in assggsnformance is corporate results over a longeogeusually five years. No specific fixed
weighting or formula is applied to these factorsi@termining performance. Rather, the Compensé&iBenefits Committee exercises its
judgment in evaluating these factors and in detengiappropriate compensatic
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CHAIRMAN/CHIEF EXECUTIVE OFFICER COMPENSATION

In reviewing and approving compensation actionglierChief Executive Officer and the other exeaiti¥ficers, the Compensation &
Benefits Committee of the Board evaluated Johnsdii&son's performance in 2004 versus financiahamdfinancial goals.

Johnson & Johnson's performance for the most rdivenyear period ranked in the upper half of tleepgroup companies in all financial
factors considered: Sales Growth, Shareholder V&8RS Growth Rate and increase in Cash Flow. Thepaay met its goal for New
Product Flow. The Committee reviewed details oéfirear and most recent year sales growth, netregrigirowth and increase in cash flow
for the Company overall and by each business segmbka Committee considered Total Shareholder Retunich ranked in the upper half
of peer companies on a five-year basis. OveralGbmmittee found that the Company had outperformeerall and in each business
segment, peer industry companies for each of thesesures.

With respect to noffinancial performance, management continued tolérdbe areas of managing Credo responsibilit&lent manageme;
Process Excellence and progress in research amtbgevent. Various initiatives undertaken by John&alohnson embody the principles of
the Credo by addressing its responsibilities taltstomers, employees and the community. Progmgsiaed to be made in developing a
high performing, superior talent pool, that is aléeerse in many ways, including race, gender ucaltbackground and experiences. The
Company realized significant results from variougdess Excellence initiatives, and progress wasimeated in new product development.
Details of the pharmaceutical and other new progipatlines were reviewed, and the Committee detezchthat the Company was well
positioned for continued future growth.

The members of the Compensation & Benefits Committet in Executive Session with an external comgéos consultant as part of their
review. The Committee also met in Executive Sestatiscuss compensation decisions for all exeeutificers. The Committee assessed
Mr. Weldon's overall current cash compensationdlsadary and annual incentive) in comparison tddnig-term compensation (stock option
and CEC grants).

Mr. Weldon's base salary was set at $1,500,00@teféeeMarch 2004, which reflects a 21.5% increasa sesult of superior performance and
to bring his base salary to the competitive rat€BOs in peer group companies.

In February 2005, the Committee awarded Mr. Weldomnnual incentive payment (comprised of cash $and stock award) for
performance in 2004 of $2,500,000. This amountciviwvas above-target, reflects the Committee's sssad of the Company's above-target
performance. Awards in February 2005 under the Z00k Option Plan and Certificate of Extra Compéios Program were based on
competitive practices and reflect the Compensaid@enefits Committee's assessment of performanice.stock option awards shown in the
Summary Compensation Table and the CEC units slasvwgranted under Long-Term Incentive Plans (on gagef this Proxy Statement)
reflect awards made in February 2005 for 2004 perémce. These awards were made based upon the @satipa & Benefits Committee's
assessment of the Company's financial performantieeifive areas outlined above and its non-fir@moerformance against the background
of the Credo as outlined above.

The above performance results were evaluated twas#te overall judgment of the Compensation & Begs&ommittee with no fixed or
specific mathematical weighting applied to eacimelet of performance. Based on the Compensationgeftts Committee's judgment,
awards for 2004, in total, were consistent witlaklshed targets.

TAX DEDUCTIBILITY CONSIDERATIONS

The Compensation & Benefits Committee has revietiedCompany's compensation plans with regard tadection limitation under the
Omnibus Budget Reconciliation Act of 1993 (the
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"Act") and the final regulations interpreting thetAhat have been adopted by the Internal Revernéc® and the Department of the
Treasury. Based on this review, the Committee leésrohined that the Johnson & Johnson Stock OptiamsPas previously approved by
shareholders, meet the requirements for dedudyibifider the Act. In order to permit the future detibility of annual bonuses for certain
executive officers of the Company, the Committeg te Board of Directors have adopted an Execuitigentive Plan that was approved by
shareholders. As a result, all annual bonusesfyuiperformance-based and are not subject ttatheeductibility limitation of

Section 162(m). In addition, the Committee has appd the Executive Income Deferral Plan that allawsndividual to elect to defer a
portion of base salary, CEC dividend equivalent$ @ash and stock bonus awards. Participation ifPthe is limited to Executive Committee
members and is voluntary. Accordingly, any amotim&$ would otherwise result in non-tax deductitdenpensation may be deferred under
the Plan. As a result of the implementation ofibknson & Johnson Executive Incentive Plan andiefecmade under the Executive Inca
Deferral Plan, the Company maximizes the tax dedmi@vailable under Section 162(m). However, in sarases, the Compensation &
Benefits Committee may elect to exceed the tax-cldlale limits. This may be necessary for the Conypmnmeet competitive market
pressures and to ensure that it is able to atrattretain top talent to successfully lead the mirgdion.

Arnold G. Langbo, Chairman Ann D. Jordan Stevere®h&nund
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SHAREHOLDER RETURN PERFORMANCE GRAPHS

Set forth below are line graphs comparing the camied total shareholder return on the Company's @omStock for periods of five years
and ten years ending December 31, 2004 againsuthelative total return of the Standard & Poor'® Sock Index, the Standard & Poor's
Pharmaceutical Index and the Standard & Poor'sthi€dre Equipment Index. The graphs and tablesyassuat $100 was invested on
December 31, 1999 and December 31, 1994 in the @oyrppCommon Stock, the Standard & Poor's 500 Statskx, the Standard & Poor's
Pharmaceutical Index and the Standard & Poor'sthi€sre Equipment Index and that all dividends wenevested.

FIVE-YEAR CUMULATIVE TOTAL SHAREHOLDER RETURN (1999 -2004)

[LINE GRAPH]

1999 2000 2001 2002 2003 2004
Johnson & Johnson  $100.00 $114.27 $130.06 $119.82 $117.34 $146.84
S&P 500 Index $100.00 $90.90 $80.10 $62.41 $80.30 $89.02
S&P Pharm Index $100.00 $136.30 $116.49 $93.15 $101.33 $93.82
S&P H/C Equip Index $100.00 $146.77 $139.30 $121.69 $160.65 $180.92
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TEN-YEAR CUMULATIVE TOTAL SHAREHOLDER RETURN (1994- 2004)

[LINE GRAPH]

1994 1995 1996

Johnson & Johnson  $100.00 $159.10 $187.92
S&P 500 Index $100.00 $137.54 $169.09

S&P Pharm Index $100.00 $159.95 $200.73
S&P H/C Equip Index $100.00 $168.83 $196.37

1997 1998 1999 2000 2001

$252.42 $325.67 $366.21 $418.47 $476.31
$225.49 $289.92 $350.92 $318.98 $281.10
$308.30 $459.36 $404.32 $551.08 $470.98
$241.44 $341.81 $315.08 $462.43 $438.91
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EXECUTIVE COMPENSATION

The following table shows, for each of the lasethfiscal years, the annual compensation paid éaored by the Company's Chief Executive
Officer and the other four most highly compensateelcutive officers in 2004 (the "Named Officersiall capacities in which they served:

SUMMARY COMPENSATION TABLE

LONG TERM
COMPENSATION
ANNUAL COMP ENSATION(1) AWARDS
NAME OTHER
AND ANNUAL ALL OTHER
PRINCIPAL COMPEN- OPTIONS COMPEN-
POSITION YEAR SALARY($) BONU S($) SATION($) #) SATION($)
(2) (3)  (4)b) (6)
William C. Weldon 2004 $1,459,231 $2,50 0,000 $1,626,386 410,000 $65,665
Chairman/CEO 2003 1,266,154 1,95 0,000 1,201,269 325,000 56,977
2002 1,097,115 1,20 7,500 787,924 450,000 49,370
Robert J. Darretta 2004 $ 950,000 $ 87 4,500 $1,012,660 160,000 $42,750
Vice Chairman/CFO 2003 873,077 75 9,750 701,534 150,000 39,288
2002 790,385 64 0,000 517,319 135,000 35,567
Christine A. Poon 2004 $ 792,308 $ 85 6,000 $ 420,164 185,000 $35,654
Vice Chairman/ 2003 685,385 66 0,000 316,789 175,000 30,157
Worldwide Chairman, 2002 590,385 50 8,250 256,028 135,000 26,567
Medicines & Nutritionals
Per A. Peterson 2004 $ 761,808 $ 79 8,750 $ 493,044 150,000 $34,281
Chairman, R&D 2003 744,231 66 0,000 391,339 150,000 33,490
Pharmaceuticals Group 2002 672,385 55 8,250 327,848 135,000 30,257
Russell C. Deyo 2004 $ 668,007 $ 68 9,000 $ 699,088 125,000 $30,063
Vice President, 2003 648,462 55 7,150 578,076 110,000 29,181
General Counsel; 2002 593,239 45 0,000 451,054 110,000 26,697

Chief Compliance Officer

(1) Includes amounts paid and deferred.

(2) Bonus amounts are comprised of cash and thenfaiket value of stock awards on the date the dsvaire issued. Bonus amounts listed for
2004 were awarded in February 2005 as compendatigrerformance in fiscal year 2004. Under Comppalcy, annual cash bonus and
stock awards in recognition of performance in a@agdl year are awarded in February of the followyegr. The bonus amounts awarded to
the Named Officers in February 2004 and 2003, agpensation for performance in the prior fiscal yeae listed as compensation for 2003
and 2002, respectively.

(3) The amounts shown in this column cover: divitlequivalents paid under the Certificate of ExtanPensation Program (long-term
incentive plan, as described further on page 28jumnts reimbursed for the payment of taxes; ligairance premiums; and, the incremental
cost to the Company of providing perquisites arfgtopersonal benefits. SEC Rules require the Coynpmareport the value of perquisites
personal benefits made available to a Named Offiche aggregate amount in any year exceeds $60/&y specific perquisite that exceeds
25% of the total value of all reported perquisft@sany individual must be reported as well. Thgragate value of perquisites made available
to Mr. Weldon in 2004 was $112,480; and the onlynponent of this amount which exceeded 25% of tted teas personal use of company
aircraft, which was valued at $90,005. The Compaotes that
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many other peer corporations require their chairavahcertain other executive officers to use comarcraft for personal as well as
business travel. As a result, at those corporatioaisonal use of company aircraft by the chairarahthose other executive officers is not
treated as a perquisite or personal benefit anddbts associated with such personal use of comgiarmaft are not reported in the proxy
statement. The Company has not required the chaiemd other executive officers to use corporatrair for personal travel. Mr. Weldon is
taxed on the imputed income attributable to persosa of company aircraft and does not receivaatasistance from the Company with
respect to these amounts.

Any perquisites or other personal benefits recefvech the Company by any of the other Named Offaarby Mr. Weldon in 2002 and 2003
were less than the $50,000 reporting thresholddkshed by the SEC, but have been included irstramary Compensation Table.

The specific amounts included as "Other Annual Cemsgtion” for 2004 are as indicated in the tablevive

TOTAL OTHER

DIVIDEND LIFE TAX ANNUAL
EQUIVALENTS INSURANCE REIMBURSEMENTS PERQUISITES COMPENSATION
William C. Weldon $1,500,150 $ 5,059 $ 8,697 $112,480 $1,626,386
Robert J. Darretta 967,980 6,561 9,688 28,431 1,012,660
Christine A. Poon 383,250 8,819 6,708 21,387 420,164
Per A. Peterson 443,475 23,385 20,934 5,250 493,044
Russell C. Deyo 659,190 5,648 4,179 30,071 699,088

(4) Stock option awards listed for 2004 were grdre February 14, 2005 in recognition of perforneaimcfiscal year 2004. The options were
granted at an exercise price equal to the fair taridue of the Company's Common Stock on the afageant. All of the options become
exercisable on the third anniversary of date ohggnahich is the same vesting schedule for all etiees granted options on such date.

(5) Stock option awards in recognition of performain any fiscal year are granted in February efftlowing year. As a result, the stock
option awards granted to the Named Officers in &aty 2003, in recognition of performance in 2002, lssted for 2002 and the stock option
awards granted in February 2004, in recognitiopesformance in 2003, are listed for 2003.

(6) Amount shown is the Company's matching contidouto the 401(k) Savings Plan and related supeteai plan.
STOCK OPTIONS

Stock option awards are granted to all eligible lyges, including executive officers of the CompanyFebruary, in recognition of
performance in the prior fiscal year. The followiadple contains information with respect to thengjiaf stock options under the Company's
2000 Stock Option Plan to the Named Officers inrkaky 2005, in recognition of performance in 2004.
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OPTION GRANTS WITH RESPECT TO LAST FISCAL YEAR

INDIVIDUA L GRANTS

NUMBER OF % OF TOTA L

SECURITIES OPTIONS

UNDERLYING GRANTED T O EXERCISE GRANT DATE

OPTIONS EMPLOYEES PRICE EXPIRATION PRESENT
NAME GRANTED(#)(1) FOR 2004 ($/SH) DATE  VALUE($)(2)
William C. Weldon....... 410,000 0.9% $66.18 2/13/15  $6,355,000
Robert J. Darretta...... 160,000 0.3% 66.18 2/13/15 2,480,000
Christine A. Poon....... 185,000 0.4% 66.18 2/13/15 2,867,500
Per A. Peterson......... 150,000 0.3% 66.18 2/13/15 2,325,000
Russell C. Deyo......... 125,000 0.3% 66.18 2/13/15 1,937,500

(1) The options were granted at an exercise pgoaleo the fair market value of the Company's Cami8tock on February 14, 2005, the
date of grant. All of the options become exercisaibi the third anniversary of the date of grantctviis the same vesting schedule for all
options granted to executives on such date.

(2) The grant date present values per option share derived using the Black-Scholes option pricimgdel in accordance with the rules and
regulations of the Securities and Exchange Comorisaind are not intended to forecast future apptieniaf the Company's stock price. The
options expiring on February 13, 2015 had a grate gresent value of $15.50 per option share. TaekBScholes model was used with the

following assumptions: volatility of 25.22% baseud @ historical weekly average over five years;abvid yield of 1.93%; risk free interest of
3.72% based on a U.S. Treasury rate of five years;a five year option life.

OPTION EXERCISES AND FISCAL YEAR-END VALUES

The following table sets forth information with pest to the Named Officers concerning the exermifsgtions during the last fiscal year and
unexercised options held as of the end of theIfigear:

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION

VALUES
NUMBER OF SECURITIES
UNDERLYING UNEXERCISED VALUE OF UNEXERCISED
OPTIONS AT YEAR END IN THE MON EY OPTIONS AT
SHARES 2004(#) YEAR END 2004(%$)(1)
ACQUIRED ON VAL UE e e e
NAME EXERCISE(#) REALIZ ED($) EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE
William C. Weldon............ 15,225 $ 51 6,697 628,175 1,375,000 $12,050,644 $11,805,250
Robert J. Darretta........... -- - 577,000 435,000 12,178,560 3,856,200
Christine A. Poon............ - - 160,000 460,000 2,526,400 4,093,450
Per A. Peterson.............. 56,000 2,04 4,240 203,900 435,000 4,150,476 3,856,200
Russell C. Deyo.............. 8,000 36 6,480 458,000 345,000 9,792,260 3,043,100

(1) Based on the New York Stock Exchange Compaitging price as published in the Wall Street Jalfor the last business day of the
fiscal year ($63.42).
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CERTIFICATE OF EXTRA COMPENSATION PROGRAM

The following table provides information concernismgards made in February 2005 in recognition ofguarance during the last fiscal yeal
the Named Officers under the Company's Certifichteéxtra Compensation (CEC) Program.

LONG-TERM INCENTIVE PLANS -- AWARDS IN LAST FISCAL YEAR(1)

VALUE OF
GRANT # OF PERIOD TO VALUE OF ANNUAL VESTING ANNUAL

NAME UNITS(1) PAYOUT( 2) GRANT(3) (LAST 12 MONTHS)(4) VESTING(3)( 4)
William C. Weldon......... 100,000 $1,971,000 200,000 $3,942,000

Robert J. Darretta........ 50,000 985,500 80,000 1,576,800

Christine A. Poon......... 100,000 1,971,000 70,000 1,379,700

Per A. Peterson........... 120,000 2,365,200 65,000 1,281,150

Russell C. Deyo........... 95,000 1,872,450 60,000 1,182,600

(1) Annual long-term incentive compensation is aledrto all eligible employees, including executbféicers of the Company, in February,
in recognition of performance in the prior fiscalay. Accordingly, this table shows the CEC unitaaied to the Named Officers in February
2005, in recognition of performance in 2004.

(2) Awards are paid out upon retirement or othemteation of employment.

(3) The value used is the value as of the endeofast fiscal year and was $19.71 per CEC unit.VEtiee of the CEC units is subject to
increase or decrease based on the performance Gimpany.

(4) This column shows CEC units vested under tha during the period from March 1, 2004 throughriBaby 28, 2005.

Since 1947, the Company has maintained a defeamgensation program under which awards of CEC umétg be made to senior
management and other key personnel of the Compathitasubsidiaries worldwide. Typically, an awafdCEC units provides for a
specified number of units that vest in 20% instaihts over a five-year period. However, no awardspaid out to a participant until
retirement or other termination of employment. Bgremployment, dividend equivalents are paid téiggpants on CEC units in the same
amount and at the same time as dividends on thep&ay's Common Stock. (These dividend equivalemtsratuded as "Other Annual
Compensation” in the Summary Compensation Tablgage 22.) The CEC units are valued in accordantteaMiormula based on the
Company's net assets and earning power over tag@faceding fiscal years. Until paid at retiremantermination of employment, the final
value of a CEC unit is subject to increase or desmdased on the performance of the Company.

The program is administered based on the numbenits that vest in a given year and the value o$¢hunits. The number of units targete
vest in a given year is based on benchmarking esusfi peer companies and the total value of long toampensation (including stock
options) at Johnson & Johnson as compared to fieeecompanies.

The value as of the end of the last fiscal year $i&s71 per CEC unit. The cumulative number of GB@Es earned as of February 28, 2005
by each of the Named Officers during their car@etls the Company, valued for illustrative purpos¢she $19.71 per unit value, are: Mr. W.
C. Weldon 911,200 CEC units ($17,959,752); Mr. RDdrretta 670,000 CEC units ($13,205,700); MsACPoon 225,000 CEC units
($4,434,750); Dr. P. A. Peterson 296,000 CEC y#&s834,160); and Mr. R. C. Deyo 501,600 CEC ufi85886,536). These amounts
represent the amounts that would be paid to eattedfiamed Officers under the CEC Program uporeratint or other termination of
employment based upon the current value of each @HC
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RETIREMENT PLAN

The following table shows the estimated annuatestent benefit payable at normal retirement aga stnaight life annuity basis to
participating employees in the compensation andsyeservice classifications indicated, under@oenpany's Retirement Plan. The
Retirement Plan generally covers salaried U.S. eygas of the Company and designated subsidiari@snam- contributory basis. Annual
benefits shown in the Pension Plan Table are bas¢de pension plan provisions in effect as of Dawer 31, 2004. Effective January 1,

2005, the benefit accrual rate was reduced fro87246to 1.55%. The reduced accrual rate appliestondervice rendered after January 1,
2005.

PENSION PLAN TABLE

5 YEAR
AVERAGE COVERED
COMPENSATION 10 YEARS 20 YEARS 25 YEARS 30 YEARS 35 YEARS 40 YEARS

1,000,000 163,500 327,000 408,70
1,200,000 196,800 393,700 492,10
1,400,000 230,200 460,300 575,40
1,600,000 263,500 527,000 658,80
1,800,000 296,800 593,700 742,10
2,000,000 330,200 660,400 825,50
2,200,000 363,500 727,100 908,80
2,400,000 396,900 793,700 992,20
2,600,000 430,200 860,400 1,075,50
2,800,000 463,500 927,100 1,158,90
3,000,000 496,900 993,800 1,242,20
3,200,000 530,200 1,060,500 1,325,60

490,500 572,200 653,900
590,500 688,900 787,300
690,500 805,600 920,700
790,500 922,300 1,054,000
890,500 1,039,000 1,187,400
990,600 1,155,700 1,320,700
1,090,600 1,272,300 1,454,100
1,190,600 1,389,000 1,587,500
1,290,600 1,505,700 1,720,800
1,390,600 1,622,400 1,854,200
1,490,700 1,739,100 1,987,500
1,590,700 1,855,800 2,120,900

[eNoloNoNoNoNoNoNoNeNoNo Ry

Covered compensation includes regular annual eggndividend equivalents paid on non-vested CE@Guamounts paid under the
Company's Standards of Leadership Award Prograrouata paid under the Company's Executive InceiRfla@ and amounts deferred under
the Company's Executive Income Deferral Plan. Tdieutation of retirement benefits is based upoalfaverage earnings (the average of the
highest covered compensation during the five cantseryears out of the last ten years of employmeétit the Company). The benefits are
subject to an offset based on the Age 65 Primagyab8ecurity Benefit. Fivétear Average Covered Compensation for the Namet@§ a

of the end of the last fiscal year is: Mr. W. C. Mt $2,953,114; Mr. R. J. Darretta $1,673,486; ®IsA. Poon $1,407,727; Dr. P. A.
Peterson $1,342,169; and Mr. R.C. Deyo $1,237,8B8.approximate years of service for each Namet@fas of the end of the last fiscal

year are: Mr. W. C. Weldon 33 years; Mr. R. J. Bta 37 years; Ms. C. A. Poon 4 years; Dr. P. AeBen 11 years; and Mr. R.C. Deyo
years.

As permitted by the Employee Retirement Income 8icact of 1974, the Company has adopted a supeteai plan which is designed to
provide the amount of retirement benefits whichnezarbe paid from the Retirement Plan by reasoredaa Internal Revenue Code
limitations on qualified plan benefits. The amoustt®wn in the Pension Plan Table include the ansopayable under the supplemental plan.

ITEM 2: APPROVAL OF 2005 LONG-TERM INCENTIVE PLAN

Consistent with the Company's longstanding practfaewarding employees responsible for significzatitributions to the Company's

business, the Compensation & Benefits Committee '{@lommittee™) has advised the Board of Directbet it is in the interest of the
Company to adopt
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the Johnson & Johnson 2005 Long-Term Incentive Rtan"Plan"). The purposes of the Plan are toigelong-term incentives to those
persons with responsibility for the success anavirof the Company, to associate more closelyrterésts of such persons with those of
Company's shareholders, to assist the Companyginitiag, retaining and motivating a diverse anérted group of employees on a
competitive basis, and to ensure a pay for perfag@dinkage for such persons. Accordingly, on Fabrd4, 2005, the Board of Directors,
acting on the recommendation of the Committee, imamsly approved the Plan, subject to shareholdpraval, and directed that it be
submitted for consideration and action at the mexéting of shareholders. Adoption of the Plan negguthat the Plan be approved by the
affirmative vote of a majority of the shares of Gouon Stock voted at the meeting. Under the terntk@fCompany's current equity
compensation plans, after April 18, 2005, no furiteck options may be granted under the 2000 SPgatlon Plan and no further stock
awards may be made under the 2000 Stock Compengiia. More than 87,500,000 shares availablesgrance under the 2000 Stock
Option Plan and 2000 Stock Compensation Plan wille utilized and will be terminated following épgtion of these Plans on April 18,
2005, as described under "Equity Compensation IRfanrmation" on page 33 in footnote (5).

Among the key features of the Plan, which the Badiirectors believes reflect the Company's stroogmitment to sound compensation
and governance practices, are the following:

- TYPES OF AWARDS. The Plan allows the Companydntmue to use equity to attract, retain and ma¢iveanployees and will give the
Company greater flexibility to respond to changesecutive compensation practices given the guaiiet impact of changes in accounting
for stock options and other stock compensation. Hlae allows the Company to grant stock optionsh(lrecentive stock options and non-
qualified stock options), stock appreciation rigfi8ARs"), restricted shares, restricted sharesustock awards and performance shares. In
the past, stock options have been the principah fofflong-term equity incentive used by the Company

- LIMITATION ON SHARES ISSUED. The Plan authorizére issuance of up to 260 million shares of Comi&tmtk, representing
approximately 8.75% of the shares currently outlitagy of which no more than 160 million shares rhayissued pursuant to incentive stock
options, with any increase in authorized sharegesto shareholder approval.

- FULL VALUE AWARDS. To the extent that "full valuawards" (all awards other than stock options oRS)Aare granted with respect to
more than 60 million shares of Common Stock (afteing effect to prior expiration, cancellationyfieiture or other termination of any full
value awards), then for so long as this 60 millen share threshold is exceeded, subsequent fulk wavards will reduce the total number of
shares of Common Stock available for issuance bygbares of Common Stock for every one share afr@on Stock underlying a full value
award. This provision could reduce the total nundfeshares the Company could issue under the BlafhQ@ million shares if all of the awai
granted were full value awards.

- SHARE COUNTING. The shares underlying all awagdsnted under the Plan reduce the shares avaftahilesuance regardless of whether
they are settled in cash or stock. The only shifu@sbecome available for issuance again undePldre are for awards that expire or are
cancelled, forfeited or terminated without beingmised or paid out.

- NO DISCOUNTED STOCK OPTIONS OR SARS. All stocktiops and SARs must have an exercise price equal goeater than the fair
market value of the Company's Common Stock on #te the stock option or SAR is granted.
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- NO STOCK OPTION OR SAR REPRICINGS. The Plan prdhithe repricing of stock options and SARs, ars @oes not allow canceli
and replacing an outstanding stock option or SAR wistock option or SAR with a lower exercise @ric

- NO "RELOAD" OPTIONS. The Plan does not permit dgiragn options with "reload" features that provide &mtomatic grants of new optic
when shares are tendered to pay for the exercigeewiously granted options.

- INDEPENDENT COMMITTEE. The Plan is administeregthe Committee, which is comprised solely of nomptoyee directors who
qualify as independent under the listing standafdee New York Stock Exchange.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE 20 05 LONG-TERM INCENTIVE
PLAN.

The following is a brief but not comprehensive suanyof the proposed Plan. The complete text oftfam is attached as Exhibit 1 and
reference is made to that Exhibit for a comples¢eshent of the provisions of the Plan.

ADMINISTRATION OF THE PLAN. The Plan will be admistiered by the Committee, which is comprised oéast three directors, each of
whom is not an employee of the Company. Each mewibiie Committee must be a "Non-Employee Directuithin the meaning of Rule
16b-3 of the General Rules and Regulations undeS#turities Exchange Act of 1934 and an "outsidedr" within the meaning of the
regulations under Section 162(m) of the Internalddee Code of 1986 (the "Internal Revenue Coded)meémber of the Committee is
eligible to receive awards under the Plan, excegravided under the caption "Awards to Non-Empéopérectors” below. The Committee
has the authority to, among other things: deterrttisgpersons to be granted awards under the Riterndine the type, size and terms of
awards; establish objectives and conditions forrdajadetermine whether an award may be deferraetidatermine the guidelines and
procedures for payment or exercise of awards. €@gtent permitted by law, the Committee may detega authority to one of more of its
members or other persons.

AWARDS. The Plan provides for the grant of inceatstock options that satisfy the requirements ofiSe 422 of the Internal Revenue
Code, nonqualified stock options, stock apprecmatights, restricted shares, restricted share stitgk awards and performance shares, each
as defined in the Plan.

ELIGIBILITY. Participants in the Plan will be selet on the basis of demonstrated ability to contdlsubstantially to the effective
management or financial performance of the Compahg.Committee will select participants in the Pliaam among those directors who are
employees of the Company or its domestic subsaagmployees of the Company and its domestic dialoigis (including executive officers
and officers of the Company); employees of intéomat subsidiaries and joint venture operationthefCompany or its subsidiaries; and
employees of joint venture partners who are assdigma@ny such joint ventures. Participants wilbalsclude non-employee directors who are
eligible to receive stock awards and restrictedeshander the Plan.

SHARES OF COMMON STOCK SUBJECT TO THE PLAN. Unledkerwise authorized by the Company's shareholdesybject to
adjustment for certain dilutive or related evetttg, maximum aggregate number of shares of Commmok Sivailable for issuance under the
Plan will be 260 million shares. Any of the autlzed shares of Common Stock may be used for arhyedfypes of awards described in the
Plan, except that no more than 160 million sharag be issued pursuant to incentive stock options.

In connection with the grant of an option or otaesard, the number of shares of Common Stock avaifabissuance under the Plan shall be
reduced by the number of shares of Common Stopésipect of which such option or other award is g@uor denominated. However, if full
value awards (excluding any previously grantedvallie award (or portion thereof) that has expilegn canceled or forfeited, or otherwise
terminated without payment having been made in
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respect of such award or portion thereof) with eespo more than 60 million shares of Common Stomke been granted under the Plan (the
"net threshold"), then for so long as the net thoéds continues to be exceeded, each subsequentful award shall reduce the total number
of shares of Common Stock available for issuanackuthe Plan by four shares of Common Stock foh ehare of Common Stock in respect
of which such subsequent full value award is grénte

If any outstanding option or other award (or partibereof) expires, is canceled, is forfeited artlserwise terminated for any reason without
having been exercised or payment having been nmadsspect of the entire option or other award uthgerlying shares of Common Stock
may again be the subject of options or other awgrasted under the Plan. However, to the extentsah expired, canceled, forfeited or
otherwise terminated award (or portion thereof) wdsll value award and, at the time of such exjura cancellation, forfeiture, or other
termination, the net threshold is exceeded, thebmuraf shares of Common Stock that may again beuhbgect of options or other awards
granted under the Plan shall increase by four shar€ommon Stock for each share of Common Stdokatle to the previously granted
expired, canceled, forfeited, or otherwise termedsull value award.

In practice, these provisions operate as follows:

- The Company could issue stock options and SARgutie Plan in any combination covering up to 26ilon shares of Common Stock
(subject to the limitation of incentive stock optsoto 160 million shares) and no full value awards.

- The Company could issue full value awards underRlan in any combination covering up to 110 anillshares of Common Stock and no
stock options or SARs (since any full value awardesing in excess of 60 million shares of Commarcktwvould be deemed to utilize four
shares of Common Stock for every share of CommoaokSinderlying that award).

- Shares of common stock underlying expired, foef&i cancelled or otherwise terminated awards slealestored to the Plan and shall be
available for future awards.

AWARD LIMITATIONS. During a fiscal year, stock oths and stock appreciation rights may be grantethe aggregate, to an individual
participant with respect to a maximum of 2 millisimares of Common Stock. In addition, during a figear, awards other than stock options
and stock appreciation rights may be granted,eratigregate, to an individual participant with exffgo a maximum of $15 million, based on
the fair market value of any underlying shares ofmthon Stock on the day the award is granted.

STOCK OPTIONS. Stock options may be granted alartegether with stock appreciation rights. A stoghion may be granted in the form
of a nonqualified stock option or an incentive &toption. The option exercise price may not be thas the fair market value of a share of
Common Stock on the date the option is grantedasrthe option was granted through the assumptj@r mm substitution for, an outstandi
award previously granted by a corporation acquingedr merged with the Company. The Committee méghdish the term of each stock
option, but no stock option will be exercisablesaftO years from the grant date.

Except for adjustments made to adjust for dilutveimilar events, or except as otherwise apprdnyeshareholders, the exercise price of a
stock option may not be decreased after the dageaoft and no outstanding stock option may be sdaeed to the Company as consideration
for the grant of a new stock option with a loweegise price.

INCENTIVE STOCK OPTIONS. An incentive stock optigna stock option that may qualify for certain Ufleral tax advantages. The
aggregate fair market value of the shares of Com&took with respect to which incentive stock opgittecome exercisable by an individual
participant for the first time in any calendar yesay not exceed $100,000 or such other amount gsuizsequently be specified by the
Internal Revenue Code and/or applicable regulatioased on
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the fair market value of the underlying Common 8ton the date of grant. If this limit is exceedady options on shares in excess of the
will be treated as nonqualified stock options.

STOCK APPRECIATION RIGHTS. A SAR is an award thaties the recipient to receive the appreciationalue of a set number of sha

of the Company's Common Stock over a set peridohna. SARs may be granted either alone or in tandémstock options. The exercise
price of a SAR must be equal to or greater tharfginenarket value of the underlying Common Stoaoktlee date of grant, unless the SAR
granted through the assumption of, or in substitutor, an outstanding award previously granteé lsprporation acquired by or merged with
the Company. The Committee may establish the téreach SAR, but no SAR will be exercisable aftey&@rs from the grant date.

RESTRICTED SHARES AND RESTRICTED SHARE UNITS ("RSU.3A restricted share is an award of a share agh@on Stock that
may not be traded or sold until a predetermined dat by the Committee. A RSU is an award of anwargayable in cash, shares of
Common Stock, or a combination thereof, as detexthyy the Committee, based on the value of a spdailimber of shares of Common
Stock. The restrictions on such awards shall berdened by the Committee, and may include stipdlaterchase prices, forfeiture conditic
transfer restrictions, restrictions based on perforce goals and time-based restrictions on vedtintgss otherwise determined by the
Committee, any time-based restriction must be fmirimum of three years. Holders of RSUs will haeownership interest in the shares of
Common Stock to which such RSUs relate until ardaspayment with respect to such restricted RSW@stually made in shares of
Common Stock. Except as otherwise determined b timamittee, during the restriction period, partaifs who hold restricted shares will
have voting rights and any dividends payable ttigipants on restricted shares during the restricfieriod will be distributed to participants
only if and when the restrictions imposed on thetrieted shares lapse. Unless otherwise deternfipelde Committee, during the restriction
period, participants who hold RSUs will be crediteith dividend equivalents in respect of such RSMsich will be immediately converted
to RSUs with an initial value equal to the amourguch dividend equivalents.

STOCK AWARDS. Stock awards may be granted to eléggarticipants, either alone or in combinationhagther awards under the Plan. -
Committee will determine the terms and conditioosegning each stock award.

PERFORMANCE SHARES. A performance share is an awhsthares of Common Stock based on the achievenhesttain performance
goals set during a performance period. Performahaees may be issued to eligible participantseeifone or in combination with other
awards made under the Plan. The Committee willrdete the performance goals, and unless it detessnitherwise, the performance period
will be three years. The performance measures tesbd for performance shares may be based on anererperformance criteria, includir
income measures (such as gross profit, operatoanie, earnings before or after taxes, net incordeesamings per share); return measures
(such as return on assets, investment, equityles)s@&ash flow; costs; revenue measures; and gtook (such as growth measures and total
shareholder return). Notwithstanding the attainnedér@iny performance goal, the Committee has therelion to reduce any award payment.

AWARDS TO NON-EMPLOYEE DIRECTORS. Each namployee director will receive an award of reséritshares for each fiscal year
general, the annual award to each non-employeetdireill consist of the greatest number of shafeSommon Stock with an aggregate fair
market value on the date of grant that does natexk$100,000. In addition, each newly-elected, employee director will receive a one-
time grant of 1,000 unrestricted shares of ComntoglSupon first becoming elected to the Board.

Restricted shares granted to a non-employee dire@y not be sold, assigned, transferred or ottserdisposed of or encumbered for three
years from the grant date (unless the director alidrecomes disabled before the t-year period ends), and will be vested and nonitaifiée
at all
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times. During the restriction period, non-emplog@ectors who hold restricted shares will havertght to receive dividends, and will have
voting rights on such restricted shares.

PAYMENT. When a stock option is exercised, the aptxercise price will be payable to the Companfuiin(@) in cash or its equivalent; (b)
by tendering previously acquired shares of ComntorkShaving an aggregate fair market value on #te df exercise equal to the total
option exercise price (provided that the sharesatatendered must have been beneficially ownethdyarticipant for at least six months
prior to their tender); or (c) by a combination(af and (b).

With respect to SARs, the Committee may authoraanent in the form of cash, Common Stock that (wredned at its fair market value on
the date of exercise) has a value equal to sudharasunt, a combination thereof, or any other nettithe Committee may determine.

NO REPRICING. Except for adjustments made pursteatmerger, reorganization, consolidation, reedipétion, stock dividend, stoc

split, combination, or exchange of shares or otha@nge in corporate structure affecting any cla€oommon Stock, the exercise price of any
outstanding stock option or SAR granted under fae Bhay not be decreased after the date of granthay any outstanding stock option or
SAR granted under the Plan be surrendered to thg@oy as consideration for the grant of a new stgtion or SAR with a lower exercise
price, without shareholder approval.

DEFERRED PAYMENTS AND NO DEFERRALS OF OPTION OR S/ARINS. The Committee may defer the payment obak portion
of any award (except gains from stock options oRSPor approve deferral elections made by partitgpapon such terms and conditions as
the Committee may determine in its sole discretidm deferral of gains from stock options or SARpésmitted under the Plan.

DILUTION AND OTHER ADJUSTMENTS. In the event of aarger, reorganization, consolidation, recapitailimgtstock dividend, stock
split, combination, or exchange of shares or othenge in corporate structure affecting any cld€oommon Stock, the Committee will me
appropriate adjustments in the class and aggregatéer of shares that may be delivered under e, fie individual award maximums, the
class, number and exercise price of outstandingmpind SARs, and the class and number of shabgescs to any other awards granted
under the Plan.

NO LOANS. No loans from the Company to participanil be permitted in connection with the Pl

EFFECTIVE DATE, AMENDMENTS AND TERMINATION. If appoved by the shareholders, the Plan will becomectifie as of the date

of such approval and no awards will be made urttePtan after the tenth anniversary of the dateluich the shareholders approved the
Plan. The Committee may terminate or amend the &lany time, but no such amendment or terminatiag adversely affect awards grar
prior to such termination or amendment, excephéodxtent necessary or appropriate to comply withieable law or stock exchange rules
and regulations. Unless the Company's sharehadhdees first approved the amendment, no amendmen{@)agcrease the number of
authorized shares or the maximum individual awamnittion, (b) extend the maximum period during @thawards may be granted, (c) ad
the types of awards that may be made, (d) chargpetformance measures pursuant to which perforenstmeres are earned,

(e) modify the requirements governing eligibilir fparticipation in the Plan or (f) amend the Hiaa manner that would require shareholder
approval pursuant to the Plan, applicable law errthes of the New York Stock Exchange.

UNITED STATES INCOME TAX CONSEQUENCES. Under thedmal Revenue Code as presently in effect, tHeviimhg are, in general,
the material federal income tax consequences ofdsnander the Plan.
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The grant of a stock option will have no tax consages to a participant or the Company. In genetadn a participant exercises an incer
stock option, the participant will not recognizeame, and the Company will not be entitled to adeduction. However, the excess of the
acquired incentive stock option shares' fair maviedtie on the exercise date over the exercise wiitee included in the participant's incol
for purposes of the alternative minimum tax. Ineyah if a participant exercises an incentive stogtion more than three months after
terminating his or her employment with the Compansg subsidiary, the option will be treated for paxposes as a nonqualified stock option,
as described below.

In general, upon exercising a nonqualified stocloop a participant will recognize ordinary incorgual to the excess of the acquired shares
fair market value on the exercise date over theaise price. The Company will be entitled to a dexiuction for the same amount.

When a participant disposes of shares acquiredrardmcentive stock option, the participant wiMe a capital gain or loss equal to the
difference between the exercise price and the ahreafized by the participant on the dispositionthaf shares. However, if the participant
fails to hold incentive stock option shares for emtivan one year after exercising the option andniore than two years after the grant of the
option, the portion of any gain realized by thetiggrant upon the disposition of the shares thatsdwot exceed the excess of the fair market
value of the shares on the exercise date ovenreise price generally will be treated as ordinagome, and the Company generally will be
entitled to a tax deduction for the same amouné Bddance of any gain or any loss will be treated aapital gain or loss.

With respect to other awards that are settled eitheash or in shares that are transferable onarsubject to a substantial risk of forfeiture,
the participant will recognize ordinary income eloathe excess of (a) the cash or the fair mavkfite of any shares received (determined as
of the date of settlement) over (b) the amourdnif, paid for the shares by the participant. Thex@any generally will be entitled to a tax
deduction in the same amount. If the shares argansferable and subject to a substantial rislod€&fture, the participant generally will not
recognize income (and the Company will not beconitled to a tax deduction) until the shares bectraesferable or not subject to a
substantial risk of forfeiture (whichever occunsfj, and the amount of income (or deduction) bdllequal to the excess of (i) the fair market
value of the shares on the date income is recodmizer (ii) the amount, if any, paid for the shabpgshe participant.

When a participant sells any shares acquired umdenqualified stock option or any other award othan an incentive stock option, the
participant will recognize capital gain or loss albjo the difference between the amount realizetherdisposition of the shares and the
employee's basis in the shares. In general, thigipant's basis in any such shares will be equéhé amount of ordinary income recognized
in connection with the receipt of the shares plus@mount paid for the shares.

In general, a publicly-held corporation is denigdxadeduction for any compensation paid to itefthkecutive officer or to any of its four
most highly compensated officers (other than thefaxecutive officer) to the extent that the comgegtion paid to the officer exceeds
$1,000,000 in any year. "Performance-based comfien$as not subject to this deduction limit. Thl® permits the grant of both awards
that qualify as performance-based compensatioraaadds that do not so qualify.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain informationaDecember 31, 2004 concerning the shares aftmpany's Common Stock that may
issued under existing equity compensation
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plans. If the 2005 Long-Term Incentive Plan is awpd by the shareholders, no further options, sigihtawards will be granted or issued
from any of these equity compensation plans.

NUMBER OF SHA RES
NUMBER OF SHARES REMAINING AVAI LABLE
TOB E ISSUED WEIGHTED AVERAGE FOR FUTURE ISS UANCE
UPON E XERCISE OF EXERCISE PRICE OF UNDER EQUIT Y
OUTSTAN DING OPTIONS OUTSTANDING OPTIONS COMPENSATION P LANS
AND RI GHTS ASOF  AND RIGHTS AS OF AS OF
DEC. 31, 2004 DEC. 31, 2004 DEC. 31, 2004 4
Equity Compensation Plans Approved By
Shareholders(1).......cc..ccceevvnene 220 ,382,049 $49.25 85,661,869 (5)
Equity Compensation Plans Not Approved By
Shareholders(2)(3)......ccoeeeruvnnnn. 8 , 724,848 $32.19 0
Total oo 229 ,106,897 $48.60 85,661,869 (5)

(1) Included in this category are the following egeompensation plans which have been approvettid¥ompany's shareholders: 1991
Stock Option Plan, 1995 Stock Option Plan, 200@Stption Plan and 2000 Stock Compensation Plan.

(2) Included in this category are 8,533,798 shaféSommon Stock issuable under various equity carsgéon plans which were assumed by
the Company upon acquisition of the following comipa: ALZA, Scios, Gynecare, Biosense, Innovasiesigns, Inverness Medical,
Centocor and Cordis. 3,831,256 of the shares lstadsuable in this category were issued undesplat were approved by the shareholders
of these companies prior to their acquisition drelassumption of these plans by the Company. Atirtieeof each of these acquisitions,
options to acquire equity of the acquired compaag veplaced by options to acquire the Common Stbtke Company. No stock options or
other equity awards of any type have been maderwageof these plans since the assumption of thieses by the Company, and no further
stock options or other equity awards of any typklvd made under any of these plans in the fufline. shares that are included in this colt
that were issued under plans not approved by sblaieds of the applicable acquired company are:S&lghares issuable under two Biosense
stock option plans; 3,230,736 shares issuable und&06 Scios Non-Officer Stock Option Plan; 1,813,shares issuable under an ALZA
non-statutory plan; and 43,838 shares issuablerumaleants under an Inverness Medical plan.

(3) Also included in this category are 191,050 shaf Common Stock issuable upon the exercisetstanding stock options under the
Company's 1997 Non-Employee Director Stock OptilamP

(4) The only equity compensation plans under wistthres are available for future issuances ared@@ 3tock Option Plan and the 2000
Stock Compensation Plan. Under the terms of thissespno options will be granted under the 200@IS©ption Plan after April 18, 2005
and no shares will be issued under the 2000 Stockp@nsation Plan after April 18, 2005. This coluemnludes shares reflected under the
column "Number of Shares to be Issued Upon Exedfi§gutstanding Options and Rights."

(5) As of March 8, 2005, the number of shares raingiavailable for future issuance under equity pensation plans was 87,798,036, du
cancellations, terminations and forfeitures of tariding stock options during the period betweemidanl, 2005 and March 8, 2005. From
this number of shares, the Company will issue staeirds and stock options covering an aggregdeaadr than 200,000 shares during the
period between March 8, 2005 and April 18, 2005c@kdingly, more than 87,598,036 shares availabiéstuance under the 2000 Stock
Option Plan and 2000 Stock Compensation Plan willdominated following expiration of these PlansAgmil 18, 2005.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE 20 05 LONG-TERM INCENTIVE
PLAN.

33



ITEM 3. APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors has appointed PricewaterbGospers LLP as the independent auditors for thepgaoy and its subsidiaries for the
fiscal year 2005. Shareholder ratification of ti@a@intment is not required under the laws of treteStf New Jersey, but the Board has
decided to ascertain the position of the sharehslde the appointment. The Board of Directors vetionsider the appointment if it is not
ratified. The affirmative vote of a majority of tisbares voted at the meeting is required for catiion.

During fiscal years 2003 and 2004, Pricewaterhoos@€rs not only acted as the independent audibothé Company and its subsidiaries
(work related to auditing the annual financial stagnts for those fiscal years and reviewing tharfoial statements included in the
Company's Forms 10-Q), but also rendered on beh#fie Company and its subsidiaries other services.

Rules enacted under the Sarbanes-Oxley Act prodnibihdependent auditor from providing certain @oidlit services for an audit client.
These rules became effective on May 6, 2003 for @egagements. All engagements with independentaado perform a prohibited non-
audit service entered into prior to May 6, 2003everquired to be completed before May 6, 2004.sEmeices listed below as "Benefit Plan
Assistance" and a portion of the services incluggdw in "Dispute Analysis" represent non-audivgss which were provided to the
Company prior to May 6, 2004. Since May 6, 2004,itidependent auditors have provided no servicéshwinould be deemed "Benefit Plan
Assistance" or are otherwise prohibited under apple rules and regulations. It is expected thairidependent auditors will continue to
provide certain accounting, additional auditing, &ad other services to Johnson & Johnson andfitiates, which are permitted under
applicable rules and regulations.

The following table sets forth the aggregate fakbsdor expected to be billed by Pricewaterhousggews for 2004 and 2003 for audit and
non-audit services (as well as all "out-of-poclasts incurred in connection with these servicad)ae categorized as Audit Fees, Audit-
Related Fees, Tax Fees and All Other Fees. Theeatuhe services provided in each such categodgscribed following the table.

ACTUAL FEES

2004 2003
AUdit FEES...ovvviiiiiieiicee e $20,105,000 $12,550,000
Audit-Related Fees........ccoovvvvvvevveeenee. 3,540,000 5,030,000
Total Audit and Audit-Related Fees............. ... $23,645,000 $17,580,000
TaX FEES..coovviiiiieeceeeeece e $15,340,000 $18,150,000
All Other Fees:
Dispute AnalysiS......cccoovvvmveeeeiiineneees 625,000 2,650,000
Benefit Plan Assistance........cccccoccveeeee. L 60,000 300,000
Other SErVICeS.......coovvvviviiiiiiiieeeaeeeee 2,150,000 2,150,000
Total All Other FeesS......cccooeveeeeeeeeeeee 2,835,000 5,100,000
Total FEES..vviiiiiiiii e $41,820,000 $40,830,000

Audit Fees -- Consists of professional servicesleead for the audits of the consolidated finansiatements of the Company, quarterly
reviews, statutory audits, issuance of comforelsttconsents, income tax provision proceduresaasidtance with and review of documents
filed with the SEC. Approximately $5,855,000 of #hedit Fees incurred in 2004 represent recurrind @on-recurring services associated
with the Sarbanes-Oxley Section 404 internal cdmtualit.

Audit-Related Fees -- Consists of assurance aateckkervices related to employee benefit plantsiudiie diligence related to mergers and
acquisitions, accounting consultation and audits in
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connection with acquisitions and dispositions, rim&é& control reviews, attest services that arereguired by statute or regulation, advice as to
the preparation of statutory financial statemetgisultations concerning financial accounting aqbrting standards and, in 2003, Sarbanes-
Oxley

Section 404 start-up time and readiness assistance.

Tax Fees -- In 2004, approximately 75% of Tax Reere related to tax compliance (review and preparaif corporate and expatriate tax
returns, assistance with tax audits, review oftétxetreatments for certain expenses, extra-teigitorcome analysis, transfer pricing
documentation for compliance purposes and tax digedce relating to acquisitions). Other tax seed included, state and local tax planning
and consultations with respect to various domestitinternational tax matters. In 2003, approxityad8% of Tax Fees were related to tax
compliance.

Dispute Analysis -Consists of services related to economic analsisdata accumulation in connection with certaisifmess and contractt
matters. These services ceased to be performée second quarter of 2004.

Benefit Plan Assistance -- Consists of actuaridlat@on services and consultation on defined bépédins rendered under the then existing
and transitional independence rules. These servEased to be performed in the second quarter@f.20

Other Services -- Consists of reviews for compléawith various government regulations relatinghte health care industry and privacy
standards, risk management reviews and assessmedits, of various contractual arrangements tosassempliance, validation reviews of
systems to assess compliance with FDA rules, anj@gs relating to reviewing systems security calstr

PRE-APPROVAL OF AUDIT AND NON-AUDIT SERVICES

Under the Audit and Non-Audit Services Pre-Apprdvalicy, as adopted by the Audit Committee in 2a68,Audit Committee must pre-
approve all audit and non-audit services providethle independent auditors. The policy, as desdrid&ow, sets forth the procedures and
conditions for such pre-approval of services tgpédormed by the independent auditor. The polidlyzes both a framework of general pre-
approval for certain specified services and spepife-approval for all other services.

In the fourth quarter of each year, the Audit Comteai is asked to pre-approve the engagement afidependent auditors, and the projected
fees, for audit services, audit-related servicesyence and related services that are reasoreblgd to the performance of the auditor's
review of the financial statements or that areitiachlly performed by the independent auditor) gdservices (such as tax compliance, tax
planning and tax advice) for the following yearaadition, the following specific routine and rexng other services may also be pre-
approved generally for the following year: auditg@views of third parties to assess compliancé adintracts; risk management reviews and
assessments; dispute analysis; healthcare comelianews related to privacy and other regulatoagters and certain projects to evaluate
systems security.

The fee amounts approved at such fourth quartetingeare updated to the extent necessary at théanhg scheduled meetings of the Audit
Committee in the following year. Additional pre-appal is required before actual fees for any serdian exceed 5% of the originally pre-
approved amount, excluding the impact of currency.

If the Company wants to engage the independentaudr other services that are not consideredexiiltp general pre-approval as described
above, then the Audit Committee must approve spebkiic engagement as well as the projected fedditianal pre-approval is required
before any fees can exceed those fees approvathyasuch specifically-approved services.
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If the Company wishes to engage the independeritosddr additional services that have not beenegalty pre-approved as described above,
then such engagement will be presented to the ALalitmittee for pre-approval at its next reguladizeduled meeting. If the timing of the
project requires an expedited decision, then thag@amy may ask the Chairman of the Audit Committepreapprove such engagement. /
such pre-approval by the Chairman is then repdadide other Committee members at the next Comenitteeting. In any event, pre-
approval of any engagement by the Audit Committene Chairman of the Audit Committee is requiredidoe the independent auditors may
commence any engagement.

In 2004, there were no fees paid to Pricewaterhi@ospers under a de minimis exception to the rileswaives pre-approval for certain non-
audit services.

Representatives of PricewaterhouseCoopers LLPxpected to be present at the Annual Meeting of &taders and will be allowed to m:
a statement if they wish. Additionally, they wik lavailable to respond to appropriate questiorms 8bareholders during the meeting.

OTHER MATTERS

The Board of Directors does not intend to bringeotimatters before the meeting except items incittetiie conduct of the meeting, and the
Company has not received timely notice from anyeimalder of an intent to present a proposal atiheting. On any matter properly brou
before the meeting by the Board or by others, #regns named as proxies in the accompanying pomxtieir substitutes, will vote in
accordance with their best judgment.
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EXHIBIT 1
2005 LONG-TERM INCENTIVE PLAN
1. PURPOSES.

The purposes of the Plan are to provide long-teceritives to those persons with responsibilitytfier success and growth of Johnson &
Johnson, a New Jersey corporation (the "Corporgtemmd its subsidiaries and affiliated entitiesasociate more closely the interests of such
persons with those of the Corporation's sharehs]derassist the Corporation and its subsidiamelsadfiliated entities in recruiting, retaining,
and motivating a diverse and talented group of egg#s on a competitive basis, and to ensure aqugefformance linkage for such pers«

If approved by the Corporation's shareholderspPtlae shall succeed the Johnson & Johnson 2000 Stpti&n Plan (the "2000 Option Plan™)
and the Johnson & Johnson 2000 Stock Compensaton(fhe "2000 Stock Plan").

2. DEFINITIONS.
For purposes of the Plan:

"Award" means a grant of Options, Stock Appreciaftights, Restricted Shares, Restricted Share \Utitek Awards, Performance Shares,
or any or all of them.

"Board" means the Board of Directors of the Corfiora
"Code" means the Internal Revenue Code of 198amended.

"Committee" means the Compensation & Benefits Caemiof the Board (or any successor committee).ddramittee shall be appointed
by the Board and shall consist of at least thrdependent, outside members of the Board. The menolh¢he Committee, in the judgment of
the Board, shall constitute (a) non-employee dinescas defined in Rule 16b-3 of the SecuritiesExchange Act of 1934 and any rules and
regulations of the principal stock exchange on Witommon Stock is listed or quoted and (b) outdidectors as defined in the regulations
under Section 162(m) of the Code.

"Common Stock" means the common stock, par valug0fier share, of the Corporation.

"Dividend Equivalent" means, on any dividend recdatie, an amount equal in value to the dividendrmshare of Common Stock as
declared by the Board with respect to such recatd.d

"Eligible Participants" means (i) directors who araployees of the Corporation or its domestic sliagses, employees of the Corporation

its domestic subsidiaries (including executiveadfs and officers of the Corporation), employeesiainational subsidiaries and joint
venture operations of the Corporation and its slidses, and employees of joint venture partners afe assigned to any such joint ventures
and (ii) any Non-Employee Director who is eligilbereceive a Stock Award and/or Restricted Sharestcordance with Section 8 hereof.

"Employee Director" means, on any date, a memb#reBoard who is also an employee of the Corpamadi any of its subsidiaries or
affiliates on such date.

"Fair Market Value" on any date means the averdgleechigh and low sales prices, on such datehafes of Common Stock on the principal
securities exchange on which such shares are t@adédhere are no such sales on such date,ttteeaverage of the high and low sales pr
of such shares on the date or dates that the Coeentietermines, in its sole discretion, to be ampate for purposes of valuation.

"Fiscal Year" means the fiscal year of the Corgorat
"Full Value Award" means any Award that is not aptiOn or a Stock Appreciation Right.
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"ISO" or "Incentive Stock Option" means an Optiatisfying the requirements of Section 422 of thel€and designated by the Committee
as an 1SO.

"Named Executive Officer" means, for any Fiscal iYélae Corporation's Chief Executive Officer and torporation's next four highest paid
executive officers, as reported in the Corporasigmbxy statement pursuant to Regulation S-K, Wé&2(a)(3) for such Fiscal Year.

"Non-Employee Director" means, on any date, a merabthe Board who is not an employee of the Caxion or any of its subsidiaries or
affiliates on such date.

"NQSO" or "Non-Qualified Stock Option" means an iOptthat does not satisfy the requirements of aet2 of the Code or that is not
designated as an ISO by the Committee.

"Option" means the right, granted pursuant to tla® Ro purchase shares of Common Stock at a spebgifice per share for a specified pe
of time.

"Option Exercise Price" means the purchase pricsipgre of Common Stock covered by an Option.
"Participant" means an individual who has recei@addward under the Plan.

"Performance-Based Exception" means the performbased exception (set forth in Section 162(m)(4x{dhe Code) from the deductibili
limitation imposed by Section 162(m) of the Code.

"Performance Goals" means the goals establisheldebommittee in accordance with Section 7(e) Hereo

"Performance Measures" means the criteria set for8ection 7(e) hereof that may be used by the I@ittee as the basis for a Performance
Goal.

"Performance Period" means the period establisggdbCommittee for which the achievement of Penfamce Goals is assessed in order to
determine whether and to what extent a Perform&8hege has been earned.

"Performance Shares" means an Award, describeddtid 7(e) hereof, of shares of Common Stock basetie achievement of
Performance Goals during a Performance Period.

"Plan" means the Johnson & Johnson 2005 Long-Teo@ntive Plan, as set forth herein and as amemdedtime to time.

"Restricted Shares" means an Award of shares off@mmStock, described in
Section 7(c) or 8(c) hereof, which may not be tdhdesold until the date that the restrictions ramsferability imposed by the Committee v
respect to such shares have lapsed or as othatetisemined by the Committee.

"Restricted Share Units" means an Award, descrilv&kction 7(c) hereof, of an amount, payable sh¢cahares of Common Stock, or a
combination thereof, as determined by the Commitiased on the value of a specified number of shafr€ommon Stock.

"Restriction Period" means, with respect to RedShares or Restricted Share Units, the periodglwhich any restrictions on
transferability established by the Committee renmaieffect. Such restrictions shall remain in effectil such time as they have lapsed in
accordance with the terms and conditions of theriRé=d Shares or Restricted Share Units or agwibe determined by the Committee.

"Stock Appreciation Rights" or "SARs" means an Atjatescribed in Section 7(b) hereof, of the righteceive a payment equal to the ex
(if any) of

() the Fair Market Value of a share of Common Stmtthe date the Stock Appreciation Rights areased over (b) the exercise price per
share of Common Stock established for those Stggkeciation Rights at the time of grant
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(the "exercise price"), multiplied by the numbersbfres of Common Stock with respect to which toekSAppreciation Rights are exercis

"Stock Award" means an Award, described in Secfi@) or 8(b) hereof, of shares of Common Stock ciwishall be subject to such terms,
conditions, and restrictions (if any) as the Conteeitshall determine.

3. ADMINISTRATION OF THE PLAN.

(a) Authority of Committee. The Plan shall be adstered by the Committee, which shall have allhaf powers vested in it by the terms of
the Plan, such powers to include the authorityrwithe limitations described in the Plan, inclugBection 8 hereof):

- to select the persons to be granted Awards uhédrlan;

- to determine the type, size, and terms of Aw&dse made to each Participant, including Partiipavho are Non-Employee Directors in
accordance with Section 8 hereof;

- to determine the time when Awards are to be g@and any conditions that must be satisfied beforAward is granted;
- to establish objectives and conditions for Awards

- to determine whether an Award shall be evidermedn agreement and, if so, to determine the tamdsconditions of such agreement
(which shall not be inconsistent with the Plan) artb must be the parties to such agreement;

- to determine whether any conditions applicablartdAward have been met and whether an Award wippdid at the end of a Performance
Period;

- to determine if, when, and under what conditipagment of all or any part of an Award shall beedefd; and
- to determine the guidelines and/or proceduresh®payment or exercise of Awards.

(b) Interpretation of Plan. The Committee shallé&yl power and authority to administer and intetghe Plan and to adopt or establish ¢
rules, regulations, agreements, guidelines, praesdand instruments, which are not inconsisterit thi¢ Plan and which, in the Committee's
opinion, may be necessary or advisable for the adtnation and operation of the Plan. The Commigtagerpretations of the Plan, and all
actions taken and determinations made by the Cameritursuant to the powers vested in it hereustiat| be conclusive and binding on all
parties concerned, including the Corporation, ligreholders, and all Eligible Participants.

(c) Delegation of Authority. To the extent not pitated by law, the Committee may delegate its atithdereunder to one or more of its
members or other persons, except that no suchat&laghall be permitted with respect to Awardgligible Participants who are subject to
Section 16 of the Securities Exchange Act of 1284 person to whom the Committee delegates itsaityhpursuant to this Section 3(c)
may receive Awards only if such Awards are gramtieeictly by the Committee without delegation.

(d) Execution of Documents and Provision of Assista The Committee may designate employees of tipaation to execute documents
on behalf of the Committee or otherwise to ashist@ommittee in the administration and operatiothefPlan.

(e) Uniformity Not Required. Except as providedSiection 8 hereof, the terms and conditions thalyappAwards need not be uniform
among all Awards, among all Awards of the same tgpgong all Awards granted to the same Participaramong all Awards granted at the
same time.
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4. ELIGIBILITY.

(a) General. Subject to the terms and conditiorte@fPlan, including
Section 8 hereof, the Committee may, from timartwf select from all Eligible Participants thosesioom Awards shall be granted under
Section 7 hereof and shall determine the natureaamalint of each Award.

(b) International Participants. Notwithstanding aamgvision of the Plan to the contrary, in ordefdster and promote achievement of the
purposes of the Plan or to comply with provisiohfaw in other countries in which the Corporatianamy of its subsidiaries or affiliates
operates or has employees, the Committee, inligsdsscretion, shall have the power and authoatfi)tdetermine which Eligible Participants
employed by the Corporation or any of its subsid&or affiliates outside the United States shqaldicipate in the Plan, (ii) modify the ter
and conditions of any Awards made to such Eligitdeticipants, and (iii) establish subplans, modif@éption exercise procedures, and other
Award terms, conditions, and procedures to thent)gech actions may be necessary or advisableniplgavith provisions of the laws and
regulations of countries outside the United Statesder to assure the lawfulness, validity an@&ff/eness of Awards granted under the |

5. SHARES OF COMMON STOCK SUBJECT TO THE PLAN.

(a) Authorized Number of Shares. Unless otherwigbaized by the Corporation's shareholders angestito the terms and conditions of 1

Section 5 and Section 10 hereof, the maximum aggeagumber of shares of Common Stock availablesfarance under the Plan shall be
260 million shares. Any of the authorized shareEa@ihmon Stock may be used for any of the typesvadirlls described in the Plan, except
that no more than 160 million shares of Common IStoay be issued pursuant to ISOs.

(b) Share Counting. The following rules shall applyletermining the number of shares of CommonIiStemaining available for issuance
under the Plan:

() In connection with the grant of an Option ohet Award, the number of shares of Common Stockabla for issuance under the Plan
shall be reduced by the number of shares of Comatock in respect of which such Option or other Advigrgranted or denominated.

(i) Notwithstanding the provisions of Section J{pabove, if at the time of grant of any Full Val&ward, there have previously been gra
under the Plan Full Value Awards with respect taertban 60 million shares of Common Stock (exclgdiny previously granted Full Value
Award (or portion thereof) that has expired, beanceled, been forfeited or otherwise terminatetiauit payment having been made in
respect of such Full Value Award or portion thejgdie "net threshold"), then and for so long asribt threshold continues to be exceeded,
each subsequent Full Value Award shall reducedtad humber of shares of Common Stock availabléstwrance under the Plan by four
shares of Common Stock for each share of Commark$taespect of which such subsequent Full ValuaAl is granted.

(iii) When an outstanding Option or other Award partion thereof) expires, is canceled, is forigite is otherwise terminated for any reason
without having been exercised or payment having lmeade in respect of the entire Option or other Adythe shares of Common Stock
allocable to the expired, canceled, or otherwismiteated Option (or portion thereof) or other Awdod portion thereof) may again be
available for issuance in respect of Options oepthwards granted under the Plan. However, to khent any such expired, canceled,
forfeited or otherwise terminated Award (or portitiereof) was a Full Value Award and, at the tirheuch expiration, cancellation,
forfeiture, or other termination, the net threshisléxceeded, the number of shares of Common $tatknay again be available for issuance
in respect of Options or other Awards granted utiderPlan pursuant to this Section 5 shall incrégseur shares of Common Stock for
every share of Common Stock allocable to the egpitanceled, forfeited or otherwise terminated WMallue Award, it being understood that
if any subsequent Award is made under the Planevthé net threshold is still exceeded, if suchgran
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were an Option or SAR, the number of shares of Com8tock allocable to such Option or SAR shall be share per each such Option or
SAR, and if such Award is a Full Value Award, thember of shares of Common Stock allocable to suthvalue Award shall be four
shares of Common Stock for each such Full ValuerBwany such restored shares of Common Stock bleadivailable for issuance under
Plan pursuant to this Section 5, provided thatsfiasequent Award is made under the Plan whenathilreshold is exceeded, (A) if such
subsequent Award is an Option or SAR, the numbshafes of Common Stock available for issuanceruha@ePlan shall be reduced by the
number of shares of Common Stock in respect of vkich Option or SAR is granted, and (B) if suchssguent Award is a Full Value
Award, the number of shares of Common Stock avigiltdy issuance under the Plan shall be reducddunyshares of Common Stock for
each share of Common Stock in respect of which sudihvalue Award is granted.

(iv) Any shares of Common Stock underlying Awardarged in assumption of, or in substitution fortstanding awards previously granted
by a company acquired by the Corporation or angislidry or affiliate thereof or with which the Camation or any subsidiary or affiliate
thereof combines, shall not, unless required bydavegulation, count against the reserve of alkbglahares of Common Stock under the
Plan.

(c) Shares to be Delivered. The source of shar€ofmon Stock to be delivered by the Corporatiotenthe Plan shall be determined by
the Committee and may consist in whole or in paeuthorized but unissued shares, treasury sharatares acquired on the open market.

6. AWARD LIMITATIONS.

Options and SARs may be granted, in the aggretgata) Eligible Participant with respect to a maximaf 2 million shares of Common
Stock during a single Fiscal Year. Full Value Awarday be granted, in the aggregate, to an Eligthigicipant, with respect to a maximum
of $15 million during a single Fiscal Year; provitithat the foregoing dollar limitation shall be &p@ to an Award that is denominated in
shares of Common Stock on the basis of the Faik&taralue of such shares on the date the Awardaistgd. The maximum Award
(excluding Options and SARs) that may be granteghtoEligible Participant for a Performance Pefmther than one Fiscal Year shall not
exceed the foregoing annual maximum multipliedhey number of full Fiscal Years in the Performane&dd.

7. AWARDS TO ELIGIBLE PARTICIPANTS.
(a) Options.

(i) Grants. Subject to the terms and conditionthefPlan, including

Section 8 hereof, Options may be granted to Ekgitdrticipants. Options may consist of ISOs or NS the Committee shall determine.
Options may be granted alone or in tandem with SARith respect to Options granted in tandem wittRSAthe exercise of either such
Options or such SARs shall result in the simultarsezancellation of the same number of tandem SARIptions, as the case may be.

(i) Option Exercise Price. The Option ExercisecBrshall be equal to or greater than the Fair Markéue of a share of Common Stock on
the date the Option is granted, unless the Optias gvanted through the assumption of, or in suibtt for, outstanding awards previously
granted by a company acquired by the Corporaticangrsubsidiary or affiliate thereof or with whittfe Corporation or any subsidiary or
affiliate thereof combines.

(iii) Term. The term of each Option shall be detered by the Committee in its sole discretion, oubhd event shall the term exceed ten years
from the date of grant.

(iv) ISO Limits. ISOs may be granted only to EligiiParticipants who are employees of the Corpangiio of any subsidiary corporation
(within the meaning of Section 424 of the Code) of
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the Corporation or any joint venture operationainf venture partner of the Corporation or its $diasies) on the date of grant. The aggret
Fair Market Value (determined as of the date th@ iSgranted) of the shares of Common Stock wispeet to which 1SOs are exercisable
the first time by any Participant during any calengear (under all plans of the Corporation (oamy parent or subsidiary corporation (within
the meaning of Section 424 of the Code) of the Gation)) shall not exceed $100,000 or such otheyunt as may subsequently be spec
by the Code and/or applicable regulations; provitthed if such limitation is exceeded, any Optionsshares of Common Stock in excess of
such limitation shall be deemed to be NQSOs. 1S@# sontain such other provisions as the Commitesdl deem advisable but shall in all
events be consistent with and contain or be dedmedntain all provisions required in order to diyahs incentive stock options under
Section 422 of the Code. All ISOs must be grantglimten years from the date the Plan was apprawettie Corporation's shareholders.

(v) No Repricing. Except for adjustments made pamnstio Section 10 hereof, the Option Exercise Rritder any outstanding Option granted
under the Plan may not be decreased after theoflgtant nor may any outstanding Option grantedeurige Plan be surrendered to the
Corporation as consideration for the grant of a @gion with a lower Option Exercise Price withole approval of the Corporation's
shareholders.

(vi) Payment. When an Option is exercised, the @piixercise Price shall be payable to the Corpamrati full:
(@) In cash or its equivalent;

(b) By tendering previously acquired shares of Camr8tock having an aggregate Fair Market Valubeatitme of exercise equal to the total
Option Exercise Price (provided that the sharesatatendered must have been beneficially ownetid¥ligible Participant for at least six
months prior to their tender); or

(c) By a combination of (a) and (b).
(b) Stock Appreciation Rights.

(i) Grants. Subject to the terms and conditionthefPlan, including

Section 8 hereof, SARs may be granted to Eligiladi€ipants. SARs may be granted alone or in tand@mOptions. With respect to SARs
granted in tandem with Options, the exercise d¢fegisuch Options or such SARs shall result in iimeikaneous cancellation of the same
number of tandem SARs or Options, as the case may b

(i) Exercise Price. The exercise price per shat@mmmon Stock covered by a SAR granted pursuatitetd’lan shall be equal to or greater
than Fair Market Value on the date the SAR wastgirunless the SAR was granted through the assamgft or in substitution for,
outstanding awards previously granted by a compaquired by the Corporation or any subsidiary @liate thereof or with which the
Corporation or any subsidiary or affiliate thereombines.

(iii) Term. The term of each SAR shall be deterrdiby the Committee in its sole discretion, but @navent shall the term exceed ten years
from the date of grant.

(iv) No Repricing. Except for adjustments made parg to Section 10 hereof, the exercise price uadgroutstanding SAR granted under the
Plan may not be decreased after the date of gmnmhay any outstanding SAR granted under the Réasubrendered to the Corporation as
consideration for the grant of a new SAR with adowxercise price without the approval of the Caaion's shareholders.

(v) Form of Payment. The Committee may authorizaemgnt of a SAR in the form of cash, Common Stoek {lwhen valued at its Fair
Market Value on the date of exercise) has a vadumleto such cash amount, a combination thereangrother method as the Committee
may determine.
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(c) Restricted Shares/Restricted Share Units.

(i) Grants. Subject to the terms and conditionthefPlan, including
Section 8 hereof, Restricted Shares or RestrichealeSUnits, or both, may be granted to EligibletiBigants.

(il) Restricted Shares. A Restricted Share is amAof a share of Common Stock that is subjectith sestrictions on transfer and such o
terms and conditions as the Committee may establish

(iii) Restricted Share Units. A Restricted Sharetlifman Award of a contractual right to receiveaanount based on the Fair Market Value of
a share of Common Stock, subject to such termsanditions as the Committee may establish. Restti®hare Units that become payabl
accordance with their terms and conditions shaiéiled in cash, shares of Common Stock, or a o@tibn of cash and shares, as
determined by the Committee. Any person who holesticted Share Units shall have no ownership ésten the shares of Common Stock
to which such Restricted Share Units relate umiil anless payment with respect to such RestrichedeSUnits is actually made in shares of
Common Stock.

(iv) Terms and Conditions. The Committee shall isgeuch terms, conditions, and/or restrictionsrgnRestricted Shares or Restricted
Share Units granted pursuant to the Plan as itdeayn advisable including: a requirement that Hp#ditds pay a stipulated purchase price for
each Restricted Share or each Restricted Shareforfiditure conditions; transfer restrictions; tregions based upon the achievement of
specific performance goals (as described in Se@{e)(iii) hereof or otherwise); time-based restoies on vesting; and/or restrictions under
applicable federal or state securities laws. Undglssrwise determined by the Committee, any timsetdRestriction Period shall be at least
three years. To the extent the Restricted SharBesiricted Share Units are intended to be dedeaiider Section 162(m) of the Code, the
applicable restrictions shall be based on the aehient of Performance Goals over a Performancedas described in

Section 7(e) hereof.

(v) Transfer Restrictions. During the RestrictiogriBd, Restricted Shares may not be sold, assidraatsferred, or otherwise disposed of, or
mortgaged, pledged, or otherwise encumbered. lerdodenforce the limitations imposed upon the Reetl Shares, the Committee may (a)
cause "stop transfer” instructions to be issuedjaar(b) cause a legend or legends to be placextuificates (if any) evidencing such
Restricted Shares, as the Committee deems necessappropriate. Restricted Share Units may natdbeé, assigned, transferred, or
otherwise disposed of, or mortgaged, pledged, leeratise encumbered at any time.

(vi) Dividend and Voting Rights. Unless otherwisst@etrmined by the Committee, during the RestricReniod, Participants who hold
Restricted Shares shall have the right to receividehds in cash or other property or distributiaghts in respect of such shares, and
Participants who hold Restricted Shares shall lfaeight to vote such shares as the record owthersof; provided that, unless otherwise
determined by the Committee, any dividends or opieperty payable to a Participant during the Reigin Period shall be distributed to the
Participant only if and when the restrictions imp®n the applicable Restricted Shares lapse. Eolberwise determined by the Commit
during the Restriction Period, Participants whadhREstricted Share Units shall be credited withid@ad Equivalents in respect of such
Restricted Share Units; and unless otherwise dé@tedrby the Committee, such Dividend Equivalentdldie immediately converted, in
accordance with such terms and conditions as tmen@itice shall determine, to Restricted Share Unitls an initial value equal to the
amount of such Dividend Equivalents.

(vii) Evidence of Interest in Shares. Each Restd&hare issued pursuant to the Plan shall bereadeby an interest in such Restricted S
registered in the name of the applicable Partidiparthe books and records of the Corporationsodéisignee (or by one or more physical
certificates if physical certificates are issuethwespect to such Restricted Share), subjechyrsach case, to the transfer restrictions
imposed by Section 7(c)(v) hereof. If a RestricBtre is
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forfeited in accordance with the restrictions tapply to such Restricted Share, such interestrtificate, as the case may be, shall be
canceled. At the end of the Restriction Period #Hpaalies to Restricted Shares, the Corporatiorl shake the applicable transfer restrictior
be removed with respect to any shares of Commock3towhich such Participant is then entitled. Nterest shall be recorded (and no
physical certificate shall be issued) with resgea Restricted Share Unit unless and until sudtriRéed Share Unit is paid in shares of
Common Stock.

(d) Stock Awards.

(i) Grants. Subject to the terms and conditionthefPlan, including
Section 8 hereof, Stock Awards consisting of shaféSommon Stock may be granted to Eligible Pgytiois. Stock Awards may be granted
either alone or in addition to other Awards maddarrthe Plan.

(i) Terms and Conditions. The Committee shall detae the terms and conditions governing each Staeaird. Such terms and conditions
may include such restrictions on the transferabdftthe shares of Common Stock covered by thekSAecard as the Commiittee, in its
discretion, shall determine.

(e) Performance Shares.

(i) Grants. Subject to the terms and conditionthefPlan, including
Section 8 hereof, Performance Shares may be grémtgéjible Participants. Performance Shares negranted either alone or in additior
other Awards made under the Plan.

(i) Performance Goals. Unless otherwise determimethe Committee, Performance Shares shall beittomeld on the achievement of
Performance Goals (which shall be based on oneooe Rerformance Measures, as determined by the @teejrover a Performance Peri
The Performance Period shall be three years, untbsswise determined by the Committee.

(iii) Performance Measures. The Performance Meégsute be used for purposes of Performance Shaagsmdescribed in terms of
objectives that are related to the individual Rgytint or objectives that are Corporation-wideadated to a subsidiary, division, department,
region, function or business unit of the Corpomatiand may consist of one or more or any combinaticthe following criteria:

- Income measures (including gross profit, opeggititome, earnings before or after taxes, net ic@nearnings per share);
- Return measures (including return on assetsstnvent, equity, or sales);

- Cash flow;

- Costs;

- Revenue measures; and

- Stock price (including growth measures and tsitalreholder return).

The Performance Goals based on these Performanasukds may be expressed either in absolute termg@ation to the performance of
other entities.

(iv) Negative Discretion. Notwithstanding the aaldment of any Performance Goal established undePldin, the Committee has the
discretion to reduce some or all of the Performéasitares that would otherwise be paid to a Partitipa

(v) Extraordinary Events. At any time (or from tirteetime) after an Award is granted, and to theekpermitted under Section 162(m) of the
Code and the regulations thereunder without adleestecting the treatment of the Award under tleef@rmance-Based Exception, the
Committee, in its sole discretion, may providetfue manner in which performance will be measurexresj the Performance Goals (or may
adjust the Performance Goals) to reflect the
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impact of specific corporate transactions, accogntir tax law changes, and other extraordinaryreomtecurring events.

(vi) Interpretation. With respect to any Award tigintended to satisfy the conditions for the Berfance-Based Exception under Section 162
(m) of the Code: (A) the Committee shall intergret Plan and this Section 7 in light of

Section 162(m) of the Code and the regulationstiveter; (B) the Committee shall have no discreiioamend the Award in any way that
would adversely affect the treatment of the Awander Section 162(m) of the Code and the regulatioamseunder; and (C) such Award shall
not be paid until the Committee shall first haveiied that the Performance Goals have been aeliev

8. AWARDS TO NON-EMPLOYEE DIRECTORS.

(a) Sole Awards. The only Awards that may be grteeNon-Employee Directors under the Plan shatheeAwards authorized by this
Section 8.

(b) Initial Stock Award. Each newly elected Non-Hoyee Director shall, as soon as practicable afigally becoming a member of the
Board, be granted a Stock Award consisting of 1 $ltfres of Common Stock. Any grant of a Stock Award newly elected Non-Employee
Director for a Fiscal Year pursuant to this Sec8@n) shall be in addition to any Award of Res&t{Shares to such newly elected Non-
Employee Director for such Fiscal Year that is miwaccordance with Section 8(c) hereof.

(c) Annual Award of Restricted Shares. An AwardRefstricted Shares shall be granted to each Non-d@melIDirector for each Fiscal Year
that the Plan is in effect. Each such Award shalytanted as of such date or dates in each Fiszal & the Committee shall determine. If a
Non-Employee Director is not a member of the Boardrendate or dates determined by the Committeedardance with this Section 8(c)
for a Fiscal Year, such Non-Employee Director shatlbe entitled to an Award of Restricted Shacestich Fiscal Year pursuant to this
Section 8(c); provided that the Committee may @hatll not be required to) determine that an AwdrBestricted Shares shall be made to
such Non-Employee Director as of a date in sucbdrigear designated by the Committee. Each annwalré of Restricted Shares to a Non-
Employee Director pursuant to this Section 8(c)Igirant the greatest number of shares of CommonkSwith an aggregate Fair Market
Value (determined as of the date on which such Avisgranted) that does not exceed $100,000; peavidat if an individual serving as a
Non-Employee Director on the date an Award of RestdcShares is granted for a Fiscal Year pursuahigdsection 8(c) has not served as a
Non-Employee Director since the beginning of such &i¥ear, the Committee may (but shall not be rexfliin) determine that the Award of
Restricted Shares to such individual for such Figear shall be reduced to reflect such individuphrtial year of service.

(d) No Assignment or Transfer. Restricted Sharastgd to a Non-Employee Director pursuant to Se@ig) hereof, and any rights or
interests therein, may not be sold, assigned, feenesl, or otherwise disposed of, or mortgagedigre, or otherwise encumbered until the
earlier of (i) the third anniversary of the dateo&svhich such Restricted Shares were granted)ahé Non-Employee Director's death or
disability (as determined by the Committee). Inesrth enforce the limitations imposed upon suchifiésd Shares, the Committee may (a)
cause "stop transfer" instructions to be issued/aar{b) cause a legend or legends to be placedtuificates (if any) evidencing such
Restricted Shares, as the Committee deems necessappropriate.

(e) No Forfeiture. Restricted Shares granted t@a-Employee Director pursuant to Section 8(c) hierad any rights or interests therein,
shall be vested and nonforfeitable at all timese ®hly restrictions imposed by the Plan on suchriRésd Shares shall be the transfer
restrictions set forth in

Section 8(d) hereof.
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(f) Dividend and Voting Rights. During the Restiget Period, Participants who hold Restricted Shgrasted pursuant to Section 8(c) hereof
shall have the right to receive dividends in cashtber property or distribution rights in respetsuch Restricted Shares, and shall have the
right to vote such Restricted Shares as the remorters thereof; provided that any securities ofGeporation that are distributed to a
Participant during the Restriction Period by reagbsuch Participant's holding of Restricted Shatesll be subject to the same transfer
restrictions that apply to such Restricted Shaed,the transfer restrictions on such securitiell Epse only when the transfer restrictions
that apply to such Restricted Shares lapse.

(9) Evidence of Interest in Shares. Each RestriSteate issued pursuant to Section 8(c) hereof bhalidenced by an interest in such
Restricted Share registered in the name of thacgtyé Participant on the books and records ofXbiporation or its designee (or by a
physical certificate if such a certificate is isdweith respect to such Restricted Share), subjeeaty such case, to the transfer restrictions
imposed by Section 8(d) hereof. At the end of tlestRction Period that applies to Restricted ShahesCorporation shall cause the
applicable transfer restrictions to be removed wépect to the shares of Common Stock to which Bacticipant is then entitled.

9. DEFERRED PAYMENTS AND NO DEFERRAL OF OPTION ORB GAINS.

Subject to the terms and conditions of the PlamQbmmittee may determine that all or a portioamf Award to a Participant, whether it is
to be paid in cash, shares of Common Stock or éawtion thereof, shall be deferred or may, irsdte discretion, approve deferral elections
made by Participants. Deferrals shall be for suatiops and upon such terms as the Committee mayrdieie in its sole discretion.
Notwithstanding the foregoing, deferral of OptianSAR gains shall not be permitted under the F

10. DILUTION AND OTHER ADJUSTMENTS.

In the event of any merger, reorganization, codstibn, recapitalization, stock dividend, stockitsglbbmbination, or exchange of shares or
other change in corporate structure affecting dagscof Common Stock, the Committee shall make ad@stments in the class and
aggregate number of shares that may be deliverder the Plan as described in Section 5 hereofpthieidual Award maximums under
Section 6 hereof, individual Awards under Secti@ln) 8ereof, the class, number, and Option Exereigee of outstanding Options, the class,
number, and exercise price of outstanding SARs tlamdlass and number of shares subject to any Athards granted under the Plan
(provided the number of shares of any class subjesty Award shall always be a whole number), ag bre determined to be appropriate by
the Committee, and any such adjustment may, isélediscretion of the Committee, take the forriafards covering more than one clas
Common Stock. Such adjustment shall be conclusidebinding for all purposes of the Plan.

11. MISCELLANEOUS PROVISIONS.

(a) Rights as Shareholder. Except as otherwiseigedvherein, a Participant shall have no righta belder of Common Stock with respect to
Awards hereunder, unless and until interests icedtificates evidencing, shares of Common Stoekissued to the Participant.

(b) No Loans. No loans from the Corporation or ahits subsidiaries or affiliates to Participanit&t be permitted in connection with the
Plan.

(c) No Assignment or Transfer. No Award under thenPr any rights or interests therein shall bagfarable other than by will or the laws
descent and distribution, and all Awards undeRttam shall be exercisable, during the Participdiféime, only by the Participant. Once
awarded, the shares of Common Stock (other thatrieted Shares) received by Participants may bayfreansferred, assigned, pledged, or
otherwise subjected to lien, subject to the retsbrs imposed by the Securities Act of 1933, Secli6 of the Securities Exchange Act of
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1934, and the Corporation's Insider Trading polas/such policy may be amended from time to time.

(d) Withholding Taxes. The Corporation shall have tight to deduct from all Awards paid in cashdany other payment hereunder) any
federal, state, local, or foreign taxes requireddvyto be withheld with respect to such Awards,amith respect to Awards paid in shares of
Common Stock or upon the exercise of Options, qoire the payment (through withholding from thetRgrant's salary or otherwise) of any
such taxes. Subject to the approval of the Comajittath respect to any withholding required upoa éixercise of Options or SARs, upon the
lapse of restrictions on Restricted Shares, or @ygnother taxable event arising as a result of iiegranted hereunder, a Participant may
elect to satisfy the withholding requirement, inoMhor in part, by having the Corporation withhselthres of Common Stock having a Fair
Market Value on the date as of which the tax isgaletermined equal to the minimum statutory wittling tax that could be imposed on the
transaction. All such elections shall be irrevoeadnhd shall be subject to any restrictions or tions that the Committee, in its discretion,
deems appropriate.

(e) Currency and Other Restrictions. The obligatiohthe Corporation to make delivery of Awardsash or Common Stock shall be subject
to currency and other restrictions imposed by amyegiment.

(f) No Rights to Awards. Neither the Plan nor astian taken hereunder shall be construed as gamygperson any right to be retained in the
employ or service of the Corporation or any ofitbsidiaries or affiliates, and the Plan shallintgrfere with or limit in any way the right of
the Corporation or any of its subsidiaries or &fés to terminate any person's employment or gemt any time. Except as set forth herein,
no employee or other person shall have any clainghbt to be granted an Award under the Plan. Byepting an Award, the Participant
acknowledges and agrees that (i) the Award shadidetusively governed by the terms and conditicithe Plan, including the right reserved
by the Corporation to amend or cancel the Plamatiane without the Corporation incurring liabilitg the Participant (except, to the extent
that the terms of the Award so provide, for Awaatteady granted under the Plan), (ii) Awards areanconstituent part of salary and the
Participant is not entitled, under the terms amtit@mns of employment, or by accepting or beingnged Awards under the Plan to require
Awards to be granted to him or her in the futurdermthe Plan or any other plan, (iii) the valué\wfards received under the Plan shall be
excluded from the calculation of termination indéties or other severance payments, and (iv) thédizant shall seek all necessary appr«
under, make all required notifications under, aochply with all laws, rules, and regulations apphieato the ownership of Options and she
of Common Stock and the exercise of Options, inagidurrency and exchange laws, rules, and reguisti

(9) Beneficiary Designation. To the extent allovdthe Committee, each Participant under the Play, finom time to time, name any
beneficiary or beneficiaries (who may be named oardingent or successive basis) to whom any bemedier the Plan is to be paid in cas
his or her death before he or she receives anl of such benefit. Unless the Committee determimtberwise, each such designation shall
revoke all prior designations by the same Partitipshall be in a form prescribed by the Committew®] shall be effective only when filed by
the Participant with the Corporation or its desgydering the Participant's lifetime. In the abseoiceny such designation, benefits remaining
unpaid at the Participant's death shall be patdddParticipant's estate.

(h) Costs and Expenses. The cost and expensesdfiatbtring the Plan shall be borne by the Corponatind shall not be charged to any
Award or to any Participant.

(i) Fractional Shares. Fractional shares of Com@imtk shall not be issued or transferred underward, but the Committee may direct that
cash be paid in lieu of fractional shares or maynboff fractional shares, in its discretion.
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(j) Funding of Plan. The Corporation shall not bquired to establish or fund any special or sepaatount or to make any other segregation
of assets to assure the payment of any Award whedplan.

(k) Successors. All obligations of the Corporatiowler the Plan with respect to Awards granted meteushall be binding on any successor
to the Corporation, whether the existence of sucitassor is the result of a direct or indirect pase, merger, consolidation, or otherwise, of
all or substantially all of the business and/oe&ssf the Corporation.

(I) Gender and Number. Except where otherwise atdit by the context, any masculine term used hatsshall include the feminine, any
feminine term used herein shall include the maseuknd the plural shall include the singular dredsingular shall include the plural.

(m) Severability. If any provision of the Plan dhzé held illegal or invalid for any reason, sultbgality or invalidity shall not affect the
remaining parts of the Plan, and the Plan shatldmstrued and enforced as if the illegal or invalidvision had not been included.

(n) Requirements of Law. The granting of Awards #relissuance of shares of Common Stock underléreshall be subject to all applical
laws, rules, and regulations, and to such apprdsabny governmental agencies or national secami€hanges as may be required.

(o) Rules of Construction. Whenever any provisibthe Plan refers to any law, rule, or regulatismch provision shall be deemed to refer to
the law, rule, or regulation currently in effecdamvhen and if such law, rule, or regulation isseduently amended or replaced, to the
amended or successor law, rule, or regulation.t@tre "including” shall be deemed to include the a@gltincluding without limitation."

12. EFFECTIVE DATE, GOVERNING LAW, AMENDMENTS, ANOERMINATION.

(a) Effective Date. The Plan was approved by tharBon February 14, 2005, subject to the apprdvidleoCorporation's shareholders, and
shall become effective on the date it is approvwethb Corporation's shareholders.

(b) Amendments. The Committee may at any time teatei or from time to time amend the Plan in whael@gart, but no such action shall
adversely affect any rights or obligations withpest to any Awards granted prior to the date ohgaeemination or amendment except to the
extent that the Committee reasonably determindsstiehn termination or amendment is necessary aiogppte to comply with applicable I
(including the provisions of the Code (and the tatjons thereunder) pertaining to the deferralahpensation) or the rules and regulatior
any stock exchange on which Common Stock is listeglioted. Notwithstanding the foregoing, unlegs@orporation's shareholders shall
have first approved the amendment, no amendmehed?lan shall be effective if the amendment wdi)lthcrease the maximum number of
shares of Common Stock that may be delivered uth@elPlan or to any one individual (except to theeeksuch amendment is made pursuant
to Section 10 hereof),

(i) extend the maximum period during which Awarday be granted under the Plan, (iii) add to thesypf awards that may be made under
the Plan, (iv) change the Performance Measuresipnt$o which Performance Shares are earned,

(v) modify the requirements as to eligibility foanticipation in the Plan, or

(vi) require shareholder approval pursuant to tta@ Fapplicable law, or the rules of the principaturities exchange on which shares of
Common Stock are traded in order to be effective.

(c) Governing Law. All questions pertaining to t@nstruction, interpretation, regulation, validiand effect of the provisions of the Plan
shall be determined in accordance with the lanth@fState of New Jersey without giving effect toftiot of laws principles, except to the
extent superseded by federal law.

(d) Termination. No Awards shall be made undemRtan after the tenth anniversary of the date orclwttie Corporation's shareholders
approve the Plan.
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EXHIBIT 2
STANDARDS OF INDEPENDENCE FOR BOARD OF DIRECTORS OF JOHNSON & JOHNSON

As contemplated under the Rules of the New YorklIStexchange, the Board of Directors of Johnson Bndon (the "Company") has
adopted these Standards of Independence in ordasist it in making determinations of independence

(A) No Material Relationships with the Company. tlicector qualifies as "independent” unless the BadDirectors affirmatively
determines that the director has no material @eiatiip with Johnson & Johnson (other than in hisesrcapacity as a director). In making
such determinations, the Board will broadly consalerelevant facts and circumstances. In paricuvhen assessing the materiality of a
director's relationship with the Company, the Basirduld consider the issue not merely from thedgiaimt of the director, but also from that
of persons or organizations with which the direttas an affiliation.

(B) Business Relationships. The New York Stock Exae has identified specific relationships thabmatically preclude a director from
being considered independent. Pursuant to thenergents of the New York Stock Exchange:

(i) A director who is an employee, or whose imméglfamily member is an executive officer, of Johm&oJohnson is not independent until
three years after the end of such employment oelstiip;

(i) A director who receives, or whose immediateifiyg member receives, more than $100,000 duringl&hynonth period in direct
compensation from Johnson & Johnson, other thatidir and committee fees and pension or other fofrdeferred compensation for prior
service (provided such compensation is not contihgeany way on continued service), is not indefe until three years after he or she
ceases to have received more than $100,000 duminguech 12-month period in compensation (provided this paragraph (B) (ii) shall not
include compensation received by an immediate fam#&mber for service as an employee of the Compangss such immediate family
member serves as an executive officer);

(iii) A director who is currently employed by oPartner of, or whose immediate family member isenity a Partner of, the internal or
external auditor of Johnson & Johnson is not "irg@ent." A director whose immediate family memisecurrently employed by the internal
or external auditor of Johnson & Johnson and whitigiaates in the auditor's audit, assurance octarpliance practice is not "independent.”
A director who has been, or who has an immediatglfanember who has been, a Partner of or empléyeslich internal or external auditor
and personally worked on the Company's audit is'independent” until three years after the endushsaffiliation or employment;

(iv) A director who is employed, or whose immeditmily member is employed, as an executive offafesinother company where any of
Johnson & Johnson's present executives serve bondimpany's compensation committee is not "indepetiduntil three years after the enc
such service or the employment relationship; and

(v) A director who is an executive officer or an@oyee, or whose immediate family member is an etree officer, of a company that mal
payments to, or receives payments from, Johnsoohfsbn for property or services in an amount whitlany single fiscal year, exceeds the
greater of $1 million, or 2% of such other comparggnsolidated gross revenues, is not "independenil'three years after falling below
such threshold.

(C) Charitable Relationships.

(i) The Board recognizes that the relationship leetwthe Company and a charitable organization @ftwén director serves as an executive
officer, director or trustee could be

49



deemed to be a material relationship. For purposttese Standards of Independence, such a cHaritahtionship will not be considered a
"material relationship" if the Company's discretioncharitable contributions to any such organ@ain each of the past three fiscal years
less than two percent (2%) (or $1,000,000, if gngadf that organization's consolidated gross reeen(The amount of any "match" of
employee charitable contributions will not be irdgd in calculating the amount of the Company'srdmutions for this purpose.)

(i) For charitable relationships that do not falthin the guidelines in paragraph (C) (i) aboves tdetermination as to whether a director has a
material relationship with the Company, and theeefoay not be independent, will be made in goaith fay the other directors who satisfy

of these Standards of Independence. For exam@alitector is an officer of a charitable foundattbat receives greater than two percent
(2%) of its revenues from Johnson & Johnson, theranhdependent directors could determine, aftasickering all of the relevant
circumstances, that such relationship was nonetbelet material, and that the director could tlereebe considered independent. If the
independent directors so determine that any suatitahle relationship is not material and would otbterwise impair the director's
independence or judgment, then the Company witlloé® in its next proxy statement the basis fohsietermination.

(D) Other Relationships. In addition to the busgasd charitable relationships described in papdréB) and (C) above, the Board should
consider any other relationships between eachtdirand the Company, including:

- If the director provides banking, consulting,dégaccounting or similar services to the Company;

- If the director is a partner or shareholder veithownership interest of 5% or more of any orgammnahat provides such services to or
otherwise has a significant relationship with thmr@any; and

- If a similar relationship exists between the Campand an immediate family member of the director.

Any such relationship will not be deemed a "mategtationship” if such relationship is at arm'ad¢h, does not conflict with the interests of
the Company and would not impair the director'pehdence or judgment.

(E) Definitions. As used in these Standards of paafelence, the terms "Company" and "Johnson & Jatingil be deemed to include
Johnson & Johnson and any subsidiaries in a cataell group with Johnson & Johnson; the term "imatedamily member" of a director
will mean his or her spouse, parents, childreringjb, mother and father-in-law, sons and daugkitetaw, brothers and sisters-in-law and
anyone (other than domestic employees) who shateditector's home; and the term "executive officiall be deemed to refer only to an
individual who is an executive officer of Johnsordéhnson, the parent company.
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PROXY
[JOHNSON & JOHNSON LOGO]

PROXY SOLICITED BY THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF SHAREHOLDERS ON APRIL 28, 2005

The undersigned hereby appoints R.J. Darretta a@dBeyo and each or either of them as proxies) fuil power of substitution and
revocation, to represent the undersigned and @ albshares of the Common Stock of Johnson & Johmgich the undersigned is entitlec
vote at the Annual Meeting of Shareholders of tben@any to be held on April 28, 2005 at 10:00 ainthe@ Hyatt Regency Hotel, Two
Albany Street, New Brunswick, New Jersey, and afjguirnments or postponements thereof, upon theensdisted on the reverse side he
and, in their discretion, upon such other mattersay properly come before the meeting. The praggminted hereby may act by a majority
of said proxies present at the meeting (or if g is present, by that one).

Election of Directors. Nominees: (change of address/comments)

01. Mary S. Coleman, 02. James G. Cullen,

03. Robert J. Darretta, 04. Michael M. E. Johns,
05. Ann D. Jordan, 06. Arnold G. Langbo,

07. Susan L. Lindquist, 08. Leo F. Mullin,

09. Christine A. Poon, 10. Steven S Reinemund,
11. David Satcher, 12. William C. Weldon.

(If you have written in the
above space, please mark the
corresponding box on the
reverse side of this card)

IF YOU DO NOT PLAN TO VOTE BY TELEPHONE OR THE INTE RNET, = ---------m-me-mee-
PLEASE RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED SEE REVERSE
ENVELOPE. TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS' SIDE

RECOMMENDATIONS JUST SIGN THE REVERSE SIDE; NO BOXE S NEED TO ----------------—-- BE MARKED.

- DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY T ELEPHONE OR THE INTERNET -
ELECTRONIC DELIVERY OF PROXY MATERIALS

SIGN UP TO RECEIVE NEXT YEAR'S ANNUAL REPORT AND RBXY MATERIALS VIA THE INTERNET. NEXT YEAR WHEN
THE MATERIALS ARE AVAILABLE, WE WILL SEND YOU AN E-MAIL WITH INSTRUCTIONS WHICH WILL ENABLE YOU TO
REVIEW THESE MATERIALS ON-LINE.

TO SIGN UP FOR THIS OPTIONAL SERVICE, VISIT HTTP:// WWW.ECONSENT.COM/JNJ.
JOHNSON & JOHNSON EMPLOYEE SAVINGS PLANS

IF YOU ARE AN EMPLOYEE AND HOLD STOCK IN ONE OF THHOHNSON & JOHNSON EMPLOYEE SAVINGS PLANS, THIS
PROXY CARD COVERS THOSE SHARES HELD FOR YOU IN YOWBAVINGS PLAN, AS WELL AS ANY OTHER SHARES
REGISTERED IN YOUR OWN NAME. BY SIGNING AND RETURMIG THIS PROXY CARD (OR VOTING BY TELEPHONE OR
THE INTERNET), YOU WILL AUTHORIZE THE TRUSTEE OF YOR SAVINGS PLAN TO VOTE THOSE SHARES HELD FOR YOU
IN YOUR SAVINGS PLAN AS YOU HAVE DIRECTED



[X] PLEASE MARK YOUR
VOTES AS IN THIS
EXAMPLE.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN. IF NO DIRECTION IS

MADE, THIS PROXY WILL BE VOTED FOR ELECTION OF DIRETORS, FOR PROPOSAL 2 AND FOR PROPOSAL 3.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1, 2 AND 3.

FOR WITHHELD FOR AGAINST ABSTAIN

1. Electionof [] [] 2. Approval of 200 5 []1 [1 [] 3. Ratification of
Directors Long-Term Incen tive appointment of
(see reverse) Plan. PricewaterhouseCoo

as independent aud

For, except vote withheld from the following nomine e(s):
Request for Admission
Ticket to Annual Meet

Request For Guest
Ticket to Annual Meet

SPECIAL Discontinue
ACTION  Annual
Report
Mailing
for this
Account

The signer hereby rev
given by the signer t
adjournments or postp
exactly as name appea
each sign. When signi
administrator, truste
full title as such.

SIGNATURE(S)

- DETACH HERE AND RETURN THIS PROXY IN TH

VOTE BY TELEPHONE OR THE INTERNET

QUICK -- EASY -- IMMEDIATE

FOR AGAINST ABSTAIN
(11 1

pers
itors

YES NO

o
ing.

YES NO
ing. [T []

[1 Change of []
Address/
Comments
on
Reverse
Side;

Mark this
box

okes all proxies heretofore

o0 vote at said meeting or any
onements thereof. Please sign
rs hereon. Joint owners should
ng as attorney, executor,

e or guardian, please give

E ENCLOSED ENVELOPE IF YOU ARE NOT VOTING BY TELEPH ONE OR THE INTERNET. -

Johnson & Johnson encourages you to take advaotage cost-effective and convenient ways to vataryshares.

You may vote your proxy 24 hours a day, 7 days ekwesing either a toudiene telephone or through the Internet. YOUR TELEMHE OR
INTERNET VOTE MUST BE RECEIVED BY 11:00 PM EASTERNME ON APRIL 27, 2005.

Your telephone or Internet vote authorizes the i@oramed on the above proxy card to vote youresharthe same manner as if you mar
signed and returned your proxy card.

If you are a registered shareholder and vote lepkeine or the Internet, there will be applicab$rinctions to follow when voting to indicate
if you would like to receive an Admission Card the Annual Meeting.

VOTE BY PHONE: ON A TOUCH-TONE TELEPHONE DIAL 1-  877-PRX-VOTE (1-877-779-8683)
FROM THE U.S. AND CANADA OR DIAL 201-536-8073 FROM OTHER
COUNTRIES.

OR

VOTE BY INTERNET: POINT YOUR BROWSER TO THE WEB ADDRESS:
HTTP://WWW.EPROXYVOTE.COM/JNJ

OR
rd and return it in the

VOTING BY TELEPHONE OR THE
PROXY CARD.

VOTE BY MAIL: Mark, sign and date your proxy ca
postage-paid envelope. IF YOU ARE
INTERNET, PLEASE DO NOT MAIL YOUR
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