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Notice of Annual Meeting
and Proxy Statement

March 14, 200

The Annual Meeting of Shareholders of John&dlmhnson will be held on Thursday, April 26, 2041710:00 a.m. at the Hyatt Regency
Hotel, Two Albany Street, New Brunswick, New Jersey

1. Elect Directors

2. Ratify the appointment of Pricewaterhouse@oshLP as the Company’s independent registeretiqgpadcounting firm for 2007;
and

3. Transact such other business, including actiorhaneholder proposals, as may properly come befiereneeting

Shareholders are cordially invited to attémeimeetingPlease note our Admission Card procedures:

* If you are a registered shareholder, therelhox on the proxy card which you should manetpuest an Admission Card if you plan
to attend

e If you are a registered shareholder and bgtthe Internet or telephone, there will be agie instructions to follow when voting to
indicate if you would like to receive an AdmissiGard.

e If you are a shareholder whose shares areegtstered in your own name and you plan to dftgou must request an Admission
Card by writing to the Office of the Corporate S#ary, Johnson & Johnson, One Johnson & Johnsaa,RMEw Brunswick, New
Jersey 08933. Evidence of your stock ownershipchviiou can obtain from your bank or stockbrokerstraccompany your lette

If you are unable to attend timeeting, you will be able to access the meetintherinternet. The Company will broadcast the meedis :
live Webcast through the Johnson & Johnson Welasitevw.jnj.com. The Webcast will remain available for replay floree months
following the meeting. Visit the Johnson & John&eb site atvww.jnj.comand click on the Calendar of Events in the InveRelations
section for details.

By order of the Board of Director

STEVEN M. ROSENBERG
Secretary

YOU CAN VOTE IN ONE OF FOUR WAYS:

(1) Visit the Web site noted on your proxy card to waigethe Internet

(2) Use the to-free telephone number on your proxy card to votéebgphone

(3) Sign, date and return your proxy card in the erezlanvelope to vote by mail;
(4) Attend the meeting in persc

Shareholders are invited to visit the Corporate &oance section of our
Web site atvww.investor.jnj.com/governance
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GENERAL INFORMATION

Shareholders Entitled to Vote. Holders of record of shares of the Common StodkefCompany at the close of business on February 27
2007 are entitled to notice of and to vote at tinadal Meeting of Shareholders and at any and @uadments or postponements of the
meeting. Each share entitles its owner to one vidte.holders of a majority of the shares entittetidte at the meeting must be present in
person or represented by proxy in order to constiuguorum for all matters to come before the mgeOn the record date there were
2,894,964,666 shares outstanding.

Other than the election of Directors, whieljuires a plurality of the votes cast, each mattée submitted to the shareholders require
affirmative vote of a majority of the votes casttet meeting. For purposes of determining the nuirabeotes cast with respect to a particular
matter, only those cast “For” or “Against” are inded. Abstentions and broker non-votes are coumtgdfor purposes of determining
whether a quorum is present at the meeting.

How to Vote. Shareholders of record (that is, shareholders vata their shares in their own name) can vote argyafrfour ways:

(1) By Internet: Go to the Web site listed on your proxy card teevihrough the Internet. You will need to followetimstructions on
your proxy card and the Web site. If you vote thyiothe Internet, you may incur telephone and leteaccess charge

(2) By TelephoneCall the toll-free number on your proxy card tdesby telephone. You will need to follow the ingtiions on your
proxy card and the voice promp

(3) By Mail: Sign, date and return your proxy card in the eserigpostage-paid envelope. If you sign and retaum groxy card but
do not give voting instructions, the shares represkby that proxy will be voted as recommendethieyBoard of Directors

(4) In Person: Attend the Annual Meeting, or send a personalesgmtative with an appropriate proxy, to vote bijobe

If you vote by the Internet or telephone, yelectronic vote authorizes the named proxiesénsame manner as if you signed, dated and
returned your proxy cardf you vote by the Internet or telephone, do not reurn your proxy card.

If your shares are held in the name of a bardker or other holder of record (that is, “stre@me”), you will receive instructions from the
holder of record that you must follow in order ja@ur shares to be voted. Internet and telephoriagyatso will be offered to shareholders
owning shares through most banks and brokers.

Changing Your Vote. You may change your vote at any time before theyi® exercised. If you voted by mail, you may resgour
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 vibiey the Internet or telephone you may also chaoge vote with a timely and valid later
Internet or telephone vote, as the case may &y @oting by ballot at the meeting. Attendancehatiineeting will not have the effect of
revoking a proxy unless you give proper writtenicedf revocation to the Secretary before the piiexgxercised or you vote by written ba
at the meeting.

Proxy Solicitation. The accompanying proxy is solicited by the Boar®wéctors of the Company. This Proxy Statemetiisg mailed
to the shareholders on or about March 14, 2007woewctly with the mailing of the Company’s 2006 Arah Report to Shareholders. In
addition to this solicitation by mail, several réguemployees of the Company may solicit proxiepenson or by telephone. The Company
has also retained the firm of Georgeson Shareh@dermunications, Inc. to aid in the solicitationtobkers, banks and institutional and o
shareholders for a fee of approximately $15,000s ptimbursement of expenses. All costs of theisalion of proxies will be borne by the
Company. On the accompanying proxy, a shareholdgrsubstitute the name of another person in platteose persons presently named as
proxies. In order to vote, a substitute must preadaquate identification to the Secretary befbesvoting occurs.

2
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Electronic Delivery of Proxy Materials and Annual Report. This Proxy Statement and the Company’s 2006 AnReglort are available on
the Company’s Web site atww.jnj.com. Instead of receiving paper copies of next yelarisxy Statement and Annual Report in the mail,
shareholders can elect to receive an e-mail messghigh will provide a link to these documents ogliBy opting to access your proxy
materials online, you will save the Company the odgroducing and mailing documents to you, rediheeamount of mail you receive and
help preserve environmental resources. Johnsorh&sam shareholders who have enrolled in the eleictproxy delivery service previously
will receive their materials online this year.

Shareholders of record may enroll in thetedeic proxy and Annual Report access servicedture Annual Meetings of Shareholders by
registering online atvww.computershare.com/US/ecomrifsyou vote by Internet, simply follow the pronspthat will link you to that Web
site. Beneficial, or “street name,” shareholder®wilish to enroll in electronic access service sthoaview the information provided in the
proxy materials mailed to them by their bank ockbyoker.

Reduce Duplicate Mailings. The Company is required to provide an Annual Refmodll shareholders who receive this Proxy Statermnié

you are a shareholder of record and have morecharaccount in your name or at the same addresth@sshareholders of record, you n
authorize the Company to discontinue duplicate imgsl of future Annual Reports. To do so, mark thsighated box on each proxy card for
which you wish to discontinue receiving an AnnuapRrt. If you are voting by the Internet or telepbgou can either follow the prompts
when you vote or give the Company instructionsisca@htinue duplicate mailings of future Annual RepoStreet name shareholders who
wish to discontinue receiving duplicate mailingduttire Annual Reports should review the informatgyovided in the proxy materials
mailed to them by their bank or stockbroker.

Johnson & Johnson Employee Savings Plans. If you are an employee and hold shares in oneedtihnson & Johnson employee savings
plans, you will receive one proxy card which coviese shares held for you in your savings plamyedsas any other shares registered in
your own name. If you vote by Internet, telephonenail as described above by 5:00 p.m. on ApriltBé, Trustee of your savings plan v

vote your shares as you have directed. In accoedaith the terms of the Johnson & Johnson Saviteys &d the Johnson & Johnson Puerto
Rico Retirement Savings Plan, if you hold shareditimer Plan and do not vote, the Plan Trusteewsil your shares in direct proportion to
the shares held in that Plan for which votes wélidast. If you hold shares in any other Johnsonl&don employee savings plan, including
the Johnson & Johnson Savings Plan for Union Repted Employees, and do not vote, the Plan Trugiterot vote your shares.
Participants in the Johnson & Johnson employeanga\plans may attend the Annual Meeting. Howevetes held in those plans can only
be voted as described in this paragraph, and cdrmedted at the meeting.

Shareholder Proposals. To be included in the Board of Directors’ Proxyt8taent and proxy card for the 2008 Annual Meetifig o
Shareholders, a shareholder proposal must be sztbiwthe Company on or before November 15, 2040&ddition, under the terms of the
Company'’s By-Laws, a shareholder who intends tggmean item of business at the 2008 Annual Meeatrishareholders (other than a
proposal submitted for inclusion in the CompanyexXy materials) must provide notice of such busirtesthe Company on or before
November 15, 2007. Proposals and other items dhbss should be directed to the attention of tteedary at the principal office of tt
Company, One Johnson & Johnson Plaza, New BrunsiieWw Jersey 08933.

ITEM 1: ELECTION OF DIRECTORS

Nominees. There are 11 nominees for election as Directoth@Company to hold office until the next Annualdé#iag and until their
successors have been duly elected and qualified.

If the enclosed proxy is properly executed seteived in time for the meeting, it is the irtten of the persons named in the proxy to vote
the shares represented thereby for the personqatedifor election as Directors unless authoritydie shall have been withheld. If any
nominee
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should refuse or be unable to serve, an event whicht anticipated, the proxy will be voted fockperson as shall be designated by the
Board of Directors to replace such nominee orign thereof, the Board of Directors may reducentiiber of Directors.

All of the nominees were elected to the Baatrthe last Annual Meeting and all are currenélveg as Directors of the Company. In
keeping with the Board’s policy on retirement ofé&itors, Mrs. Ann Dibble Jordan, elected to therBaa 1981, will not stand for re-
election. Mr. Robert J. Darretta, retired Vice Ghwin, Chief Financial Officer and Member of the Eix&ve Committee, elected to the Board
in 2002, retired from the Board as of March 1, 2007

Following are summaries of the backgroundjmess experience and descriptions of the principalipations of the nominees.

Mary SUE CoLEMAN , Ph.D., President, University of Michigan.

Dr. Coleman, 63, was elected to the Board of Dinecin 2003 and is a member of the Audit
Committee and the Science & Technology Advisory @uttee. She has served as President of
the University of Michigan since August 2002, atbewing served as President of the University
of lowa from 1995 to July 2002. In addition to fweirrent position as President, Dr. Coleman
professor of biological chemistry in the UniversityMichigan Medical School and a professor
of chemistry in the University of Michigan CollegéLiterature, Science and the Arts. Prior to
1995, Dr. Coleman served as Provost and Vice Rasfdr Academic Affairs at the University
of New Mexico, Vice Chancellor for Graduate StudeResearch and Associate Provost and
Dean of Research at the University of North Caeolih Chapel Hill, and a member of the
biochemistry faculty and an administrator at thecea Center of the University of Kentucky in
Lexington. Elected to the National Academy of Scesi Institute of Medicine in 1997,

Dr. Coleman is a Fellow of the American AcademyAdt and Sciences and the American
Association for the Advancement of Science. Dr.eGwn is a Director of Meredith Corporation
and a Trustee of the John S. and James L. Knigimdagion and the Gerald R. Ford Foundat

JamEs G. QULLEN , Retired President and Chief Operating Officezll Btlantic Corporation.

Mr. Cullen, 64, was elected to the Board of Direstio 1995 and is the Presiding Director of the
Board, Chairman of the Audit Committee and a menatb¢ihhe Nominating & Corporate
Governance Committee. Mr. Cullen retired as Presidad Chief Operating Officer of Bell
Atlantic Corporation (communications) in 2000. Hedrassumed those positions in 1998, after
having been Vice Chairman since 1995 and, prithab, President since 1993. He was President
and Chief Executive Officer of Bell Atlantic-Newrdey, Inc. from 1989 to 1993. He is a
Director of Neustar, Inc. and Prudential Life Irmuce Company and a Director and non-
executive Chairman of Agilent Technologies, Inc.
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MicHAEL M. E. bHNs, M.D., Executive Vice President for Health Affgismory University;
Chief Executive Officer of the Robert W. Woodruféadth Sciences Center, Emory University;
Chairman of Emory Healthcare, Emory University.

Dr. Johns, 65, was elected to the Board of Direcito2005 and is a member of the
Compensation & Benefits Committee and the Sciendee@hnology Advisory Committee. He
has served since June 1996 as Executive Vice Rradiol Health Affairs and Chief Executive
Officer of the Robert W. Woodruff Health Sciencesn@r, Emory University; and Chairman of
Emory Healthcare, Emory University. As the ExecaitiXice President for Health Affairs of
Emory University, he oversees Emory University’sl@spread academic and clinical programs
in health sciences and leads strategic planninigiivies for both patient care and research. In
addition, since 1996, Dr. Johns has served as ltlagri@an of the Board of Emory Healthcare,
the largest health care system in Georgia. Fron® 189996, Dr. Johns served as Dean of the
Johns Hopkins School of Medicine and Vice Presidétihe Medical Faculty at Johns Hopkins
University. Dr. Johns is Immediate Past Chair ef @ouncil of Teaching Hospitals, a fellow of
the American Association for the Advancement oeSce and a member of the Institute of
Medicine. He is a member of the editorial boardhef Journal of the American Medical
Association (JAMA) and chairs the Publication Cortte@ of the journahcademic Medicine

Dr. Johns is a Director of Genuine Parts Comp

ARNOLD G. LaNGBO , Retired Chairman of the Board and Chief Exeeu@fficer, Kellogg
Company.

Mr. Langbo, 69, was elected to the Board of Directn 1991 and is a member of the
Nominating & Corporate Governance Committee anditGten of the Compensation & Benet
Committee. Mr. Langbo retired as Chairman of thamof Kellogg Company (cereals and
convenience foods) in 2000. He had held that posiince 1992 after having been Presiden:
Chief Operating Officer of Kellogg since 1990. Hsaaserved as Chief Executive Officer from
1992 until 1999. Mr. Langbo joined Kellogg Canada.lin 1956 and served in a number of
management positions in Canada and the UnitedsStefere being named President of Kellogg
International in 1986. Mr. Langbo is a Directongeyerhaeuser Company and Whirlpool
Corporation,
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SusaN L. LinbQuisT, Ph.D., Member and Former Director, Whiteheaditurte for Biomedical
Research; Professor of Biology, Massachusettsutstof Technology.

Dr. Lindquist, 57, was elected to the Board of Bioes in 2004 and is a member of the Science
& Technology Advisory Committee and the Public BplAdvisory Committee. Since 2001,

Dr. Lindquist has concurrently been affiliated withhitehead Institute, a nqorofit, independer
research and educational institution, and servedR®fessor of Biology at Massachusetts
Institute of Technology. Dr. Lindquist served asdgtor of Whitehead Institute from 2001 to
2004 and currently serves as a Member. In additibe,became a Member of the Howard
Hughes Medical Institute in April 2006. Previouslye had been affiliated with the University of
Chicago for over 20 years, most recently as theAlD. Lasker Professor of Medical Sciences
in the Department of Molecular Genetics and Cetli@&jy. Between 1988 and 2001,

Dr. Lindquist was also an Investigator in the Hodveilughes Medical Institute. She was elected
to the American Academy of Arts and Sciences in61&&d the National Academy of Science
1997, the American Philosophical Society in 2008 tre Institute of Medicine in 2006.

Dr. Lindquist has received the Dickson Prize in Matk (2002) and the Novartis Drew Award
in Biomedical Research (2000) and in 2002 was namyddiscover Magazin@s one of the

50 most important women in science. She is a Teust€old Spring Harbor Laboratories and a
Founder of FoldRx Pharmaceuticals, Inc., a prig&e-up company

Leo F. MuLLIN , Retired Chairman and Chief Executive Officer|tBdir Lines, Inc.

Mr. Mullin, 64, was elected to the Board of Direrstén 1999 and is a member of the Audit
Committee and the Chairman of the Public Policy i8dry Committee. Mr. Mullin retired as
Chief Executive Officer of Delta Air Lines, Inc.i{dransportation) in January 2004 and
Chairman in April 2004, after having served as €hieecutive Officer of Delta since 1997 and
Chairman since 1999. Mr. Mullin currently servesagSenior Advisor, on a part-time basis, to
Goldman Sachs Capital Partners, a private equitgt iroup. Mr. Mullin was Vice Chairman of
Unicom Corporation and its principal subsidiary n@ononwealth Edison Company, from 199!
1997. He was an executive of First Chicago Corjmmetom 1981 to 1995, serving as that
companys President and Chief Operating Officer from 1993995, and as Chairman and Cl
Executive Officer of American National Bank, a suexy of First Chicago Corporation, from
1991 to 1993. Mr. Mullin is also a Director of thevenile Diabetes Research Foundation, and is
a member of both The Business Council and the AdyiBoard of the Carter Centt
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CHRISTINE A. PooN, Vice Chairman, Board of Directors; Member, Exa@iCommittee.

Ms. Poon, 54, was elected to the Board of Diredto005. Ms. Poon joined the Company in
2000 as a Company Group Chairman in the Pharmaedsiteroup. Ms. Poon became a Men
of the Executive Committee and Worldwide Chairnfalnarmaceuticals Group in 2001, was
named Worldwide Chairman, Medicines & Nutritionad2003 and was appointed Vice
Chairman in January 2005. Prior to joining the Camp she served in various management
positions at Bristol-Myers Squibb Company for 1%@nrge most recently as President of
International Medicines (1998-2000) and Presidémedical Devices (1997:998). Ms. Poon |
a Director at Fox Chase Cancer Center and Prudiéifgansurance Company.

CHARLES PrRINCE , Chairman and Chief Executive Officer, Citigramg.

Mr. Prince, 57, was elected to the Board of Direxio 2006 and is a member of the
Compensation & Benefits Committee and the NomimgaéinrCorporate Governance Committee.
Mr. Prince has served as Chief Executive Office€iigroup Inc. (financial services) since 2(
and as Chairman since 2006. Before assuming hisrduposition, he served as Chairman and
Chief Executive Officer of Citigroup’s Global Conate and Investment Bank from 2002 to
2003, Chief Operating Officer from 2001 to 2002¢ &hief Administrative Officer from 2000
2001. Mr. Prince began his career as an attornely&tSteel Corporation in 1975, and in 1979
joined Commercial Credit Company (a predecessotpemy to Citigroup) where he held varic
management positions until 1995, when he was ndmedutive Vice President. Mr. Prince is a
Director of Citigroup. He is also a member of theu@cil on Foreign Relations, The Business
Council and The Business Roundtable. Mr. Prinamithe Board of Trustees of The Julliard
School and The Weill Cornell Medical Colleg
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STEVEN S REINEMUND , Executive Chairman, PepsiCo, Inc.

Mr. Reinemund, 58, was elected to the Board of @mes in 2003 and is a member of the
Compensation & Benefits Committee and the NomigaéinrCorporate Governance Committee.
Mr. Reinemund has been Executive Chairman of PepditC. (snacks and beverages) since
October 2006. He served as Chairman and Chief EixedDfficer of PepsiCo from May 2001
until his retirement in October 2006. He was elé@director of PepsiCo in 1996, and serve
President and Chief Operating Officer from Septendi®99 until May 2001. Mr. Reinemund
began his career with PepsiCo in 1984 at PizzalHat,and held various management positions
until 1992 when he became President and Chief ExecOfficer of Frito-Lay, Inc., and
Chairman and Chief Executive Officer of the FritaylCompany in 1996. Mr. Reinemund also
serves as Chair of the National Minority SupplienvBlopment Council and as a Trustee of the
United States Naval Academy Foundati

DaviD SaTcHER, M.D., Ph.D., Director, Center of Excellence oealth Disparities, Morehouse
School of Medicine.

Dr. Satcher, 66, was elected to the Board of Dimscin 2002 and is Chairman of the Science &
Technology Advisory Committee and a member of thklie Policy Advisory Committee.

Dr. Satcher assumed his current post at Morehocisedbof Medicine in December 2004 and
served as the School’s Interim President from 2@@# 2006 and Director of the School’s
National Center for Primary Care from 2002 thro2@04. In February 2002, Dr. Satcl
completed his four-year term as the Surgeon Geoéthke United States. He also served as the
U.S. Assistant Secretary for Health from Febru&@98lto January 2001. From 1993 to 1998,
Dr. Satcher served as Director of the Centers fee&ise Control and Prevention and
Administrator of the Agency for Toxic Substancesd &isease Registry. Dr. Satcher served as
President of Meharry Medical College in Nashvillennessee from 1982 to 1993. Dr. Satcher is
a fellow of the American Academy of Family Physitgsathe American College of Preventive
Medicine and the American College of Physicianshide received numerous honorary degrees
and awards, including the Jimmy and Rosalynn Caweard for Humanitarian Contributions to
the Health of Humankind, the New York Academy ofditéne Lifetime Achievement Award
and the National Association of Mental lliness Digtished Service Award. Dr. Satcher is a
Director of MetLife, Inc., and serves on the Boaofié\ction for Healthy Kids, American
Foundation for Suicide Prevention, Kaiser Familyiaation and Task Force on Child Survival.
He also serves as -Chair of the Advisory Committee on Public Issueshaf Ad Council




Table of Contents

WiLLiam C. WELDON , Chairman, Board of Directors and Chief Execuffécer; Chairman,
Executive Committee.

Mr. Weldon, 58, was elected to the Board of Direstand named Vice Chairman of the Boar
2001 and assumed his current responsibilities @228 r. Weldon joined the Company in 1971,
and served in several sales, marketing and inierr@tmanagement positions before becoming
President of Ethicon Endo-Surgery in 1992 and Campgaroup Chairman of Ethicon Endo-
Surgery in 1995. He was appointed to the Execi@iommittee and named Worldwide

Chairman, Pharmaceuticals Group, in 1998. Mr. Weldalso a Director of J.P. Morgan

Chase & Co. Mr. Weldon is the Vice Chairman of Business Council and a member of the

Sullivan Alliance to Transform America’s Health Ryssion. He is a Trustee of Quinnipiac
University and serves on the Liberty Science Ce@tairman’s Advisory Council. Mr. Weldon
also serves as Chairman of the CEO Roundtable ondCi

Other Information. Securities and Exchange Commission (SEC) regukatiequire the Company to describe certain legalgedings,
including bankruptcy and insolvency filings, invislg nominees for the Board of Directors or compsuaiewhich a nominee was an execu
officer. Mr. Mullin retired as Chief Executive Offr of Delta Air Lines in January 2004 and ChairrimaApril 2004. In September 2005
Delta Air Lines voluntarily filed for reorganizaticunder Chapter 11 of the U.S. Bankruptcy Code.Ntminating & Corporate Governance
Committee does not believe that this proceedimgaterial to an evaluation of Mr. Mullin’s abilitp serve as a Director.

The Board of Directors recommends a vote FOR the ettion of each nominee.

STOCK OWNERSHIP AND SECTION 16 COMPLIANCE

The following table sets forth informatiorgegding beneficial ownership of the Company’s Comr8tock owned by each Director and
each executive officer named in the Summary ConmgiensTable on page 29 of this Proxy Statement@attNamed Executive Officer”)
and by all Directors and executive officers asaugr Each of the individuals/groups listed belowhis owner of less than one percent of the
Company'’s outstanding shares. Because they sem@ tagstees of two trusts which hold stock for blemefit of others, Messrs. Weldon and
Darretta are deemed to “control” an additional 8,880 shares of the Company'’s stock in which theyemo economic interest. In addition
to such shares, the Directors and executive offiasra group own/control a total of 1,023,369 shdrethe aggregate, these 9,876,449 shares
represent less than 1% of the shares outstandihgto&k ownership is as of February 27, 2007 (pkshares held in the Company’s Savings
Plans, which are listed as of January 31, 2007pfAke date of this Proxy Statement, there arparsons known to the Company to be the
beneficial owner of more than five percent of th@r@any’s Common Stock.

Number of Common Stock Shares Under

Common Equivalent Exercisable
Name Shares®) Units 4) Options )
Mary Sue Colema 6,035 4,928 7,600
James G. Culle 70,485 23,451 31,050
Robert J. Darrett(1) 209,056 22,181 827,000
Russell C. Dey« 143,956 17,870 699,000
Michael M. E. John 4,912 2,575 —
Ann Dibble Jordai@ 13,290 15,394 31,050
Arnold G. Langhc 6,533 41,734 31,050
Susan L. Lindquis 5,037 3,300 7,600
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Number of Common Stock Shares Under

Common Equivalent Exercisable
Name Shares®) Units @) Options )
Leo F. Mullin 11,248 8,758 26,250
Per A. Peterso(@ 32,833 — 604,500
Christine A. Poor 44,828 9,125 620,000
Charles Princ 13,323 1,340 —
Steven S Reinemur 5,948 1,721 7,600
David Satche 5,648 3,947 13,900
William C. Weldon 282,399 31,405 1,925,00C
All Directors and executive officers as a group( 1,023,36¢ 205,342 5,999,86¢

(@) Retired as of March 1, 200
(@ Current Director not standing for-election.

() The shares described as “owned” are shares @dhgany’s Common Stock owned by each listed peasdnby members of his or her
household and are held individually, jointly or puant to a trust arrangement. The Directors andutixe officers disclaim beneficial
ownership of an aggregate of 91,598 of these shimma&ading 30,000 shares listed as owned by MHeBu11,905 shares listed as owned
by Mr. Deyo, 900 shares listed as owned by Mr. lband 6,000 shares listed as owned by Dr. Pete8fithshares listed as owned by
Mr. Prince, and 28,847 shares listed as owned hy/&idon.

@ Includes Common Stock equivalent units crediteNan-Employee Directors under the Deferred Fea RIaNon-Employee Directors
and Common Stock equivalent units credited to Kezetive officers under the Executive Income DefeRian.

®) Includes shares under options exercisable on FgbRTa 2007 and options which become exercisahileimv60 days thereafte

Section 16(a) Beneficial Ownership Reporting Compdince

The Company believes that during 2006 albrepfor the Company’s executive officers and Dives that were required to be filed under
Section 16 of the Securities Exchange Act of 1984eviled on a timely basis.

CORPORATE GOVERNANCE

Director I ndependence. The Board of Directors has determined that the¥alhg Directors, comprising all of the Non-Employee
Directors, are “independent” under the listing stands of the New York Stock Exchange (NYSE) andGbenpany’s Standards of
Independence: Dr. Coleman, Mr. Cullen, Dr. Johnss.Mordan, Mr. Langbo, Dr. Lindquist, Mr. MulliMr. Prince, Mr. Reinemund and
Dr. Satcher. In order to assist the Board in makiig determination, the Board has adopted Stasd#Hrthdependence as part of the
Company’s Principles of Corporate Governance, whighavailable on the Company’s Web sitenatv.investor.jnj.com/governanc&hese
Standards identify, among other things, materiaifess, charitable and other relationships thaddaterfere with a Director’s ability to
exercise independent judgment.

The following describes the types of tranigest, relationships or arrangements, pursuant iolwthe Company either made or received
payments that were considered by the Board unéebtndards of Independence in determining thabitextors listed above are
independent. The
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Board determined that none of these transactietetjonships or arrangements conflicts with thenests of the Company or would impair
relevant Director’s independence or judgment.

« Educational and research grants (Drs. Coleman,sahd Satcher, Mrs. Jordan and Mr. Prir

« Payments related to the supply of health care mtsdand services (Drs. Coleman and Johns and M&agten and Prince
« Payments related to air transportation (Mr. Mul

« Payments related to banking services (Mr. Pril

« Payments related to the supply of food and beverfde Reinemund

« Charitable contributions (Mrs. Jordan, Ms. LindquMessrs. Mullin, Prince and Reinemund, and DtclSer)

« Trade association membership fees (Mr. Reinem

All of the transactions, relationships oraagements of the types listed above were entetedand payments were made or received, by
the Company in the ordinary course of businessoancbmpetitive terms. Aggregate payments to eatheofelevant organizations did not
exceed the greater of $1 million or 2% of that oigation’s consolidated gross revenues for 2008529 2006. The Company’s transactions
with or discretionary charitable contributions tch of the relevant organizations (not includinfgsginade under the Company’s matching
gifts program) did not exceed the greater of $liomilor 2% of that organization’s consolidated grosvenues for 2004, 2005 or 2006.

Board Meetings. During the last fiscal year the Board of Directbedd seven regularly scheduled meetings and threeaa telephonic
meetings. Each Director attended at least 75%eofdtal regularly scheduled and special meetingeeBoard of Directors and the
committees on which he or she served. A discussidine role of the Board of Directors in the Comyarstrategic planning process can be
found on the Company’s Web sitevatvw.investor.jnj.com/governanaethe Corporate Governance section.

Annual Meseting Attendance. It has been the longstanding practice of the Comfiamall Directors to attend the Annual Meeting of
Shareholders. All Directors who were elected toBbard at the 2006 Annual Meeting were in attendanc

Board Committees. The Board of Directors has a standing Audit ConeritCompensation & Benefits Committee and Nomigagin
Corporate Governance Committee. Under their Charéaxch of these Committees is authorized andesstdimappropriate funding to retain
and consult with external advisors, consultantsanasel.

The members of theudit Committeare Mr. Cullen (Chairman), Dr. Coleman and Mr. NtullThe Audit Committee is comprised entir
of Non-Employee Directors, each of whom has bed¢erdéned to be “independent” under the listing deds of the NYSE. The Committee
operates under a written charter adopted by thedBaiaDirectors. A copy of the Charter of the Au@ibmmittee is available on the
Company’s Web site atww.investor.jnj.com/governanc&he Audit Committee assists the Board of Directay providing oversight of
financial management and the independent auditat®asuring that management is maintaining an adecystem of internal control such
that there is reasonable assurance that assetafagriarded and that financial reports are progedpared; that there is consistent applice
of generally accepted accounting principles; ard there is compliance with management’s policies@rocedures. In addition, the Audit
Committee assists the Board in oversight of legatgliance programs. In performing these functidins,Audit Committee meets periodice
with the independent auditors, management, andniatauditors (including in private sessions) teiee their work and confirm that they are
properly discharging their respective responsibaitIn addition, the Audit Committee recommends
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the independent auditors for appointment by thero&Directors. The Audit Committee met four tinagring the last fiscal year, plus four
teleconferences were held prior to each releaieeafuarterly earnings. Any employee or other pergbo wishes to contact the Audit
Committee to report fiscal improprieties or comptaiabout internal accounting controls or otheoaating or auditing matters can do so by
submitting an e-mail atww.jnj.com/AuditCommittee

The Board has determined that Mr. Cullen,Ghairman of the Audit Committee and an indepen&argctor, is an “audit committee
financial expert” under the rules and regulatiohthe Securities and Exchange Commission for puapas Section 407 of the Sarbanes-
Oxley Act of 2002. This determination was basedvsnCullen’s experience while President and Chieé&utive Officer of Bell Atlantic
Enterprises, New Jersey Bell and President andf Chgerating Officer of Bell Atlantic Corporation,here he actively supervised persons
performing the functions of principal financial i#r, principal accounting officer and controller.

The members of tH@ompensation & Benefits Commitie Mr. Langbo (Chairman), Dr. Johns, Mrs. Jordn,Prince and
Mr. Reinemund, each of whom has been determinéeé tindependent” under the listing standards ofNIV&E. The primary function of the
Compensation & Benefits Committee is to dischatgeBoard’s duties and responsibilities relatingdmpensation of the Company’s
Directors and executive officers and oversee theagement of the various pension, ldegm incentive, savings, health and welfare plaay
cover the Company’s employees.

The Compensation & Benefits Committee’s dutiad responsibilities under its Charter with respethe compensation of the Company’
Directors and executive officers include:

« setting the Chairman/CE's compensation level based on the B’s evaluation of his or her performan

« reviewing and providing oversight of the Compangdsnpensation philosophy and composition of the grfupeer companies used for
comparison of executive compensati

« approving the establishment of competitive targetsus the group of peer companies used for cosgradf executive compensation
and all equit-based plans requiring shareholder apprc

« reviewing the eligibility criteria and award guides for the compensation programs in which theatkee officers participate

e reviewing and approving management-recommended epnsaion actions for the Company’s executive officencluding setting base
salaries, annual incentive bonuses and-term incentive awards; ar

* reviewing and approving compensation for the -Employee Directors

The Compensation & Benefits Committee hasimet a representative of Towers Perrin as itsultard for matters related to executive
and Director compensation. The compensation carslegularly provides competitive benchmarkingadaid analysis to the Committee,
participates in meetings of the Committee, and msptirectly to the Committee.

The Compensation & Benefits Committee alsdesgs the compensation philosophy and policiehiefManagement Compensation
Committee, a non-Board committee comprised of Meldn (Chairman/CEQ), Ms. Poon (Vice Chairman) &isd Kaye FosteCheek (Vice
President, Human Resources), which, under delegation the Compensation & Benefits Committee, datees management compensation
and establishes perquisites and other compengatianies for employees (except for executive officef the Company). The
Compensation & Benefits Committee is also respdaddry the administration of the Company’s perfono@bonus and long-term incentive
plans and is the approving authority for managemscgmmendations with respect to performance baenasd long-term incentive awards
under
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those plans. During the last fiscal year there vgereneetings of the Compensation & Benefits CorteaitA copy of the Charter of the
Compensation & Benefit Committee can be found enGbmpany’s Web site atww.investor.jnj.com/governance

The members of tiéominating & Corporate Governance Commitgge Mrs. Jordan (Chairman), Mr. Cullen, Mr. Langhblw, Prince
and Mr. Reinemund. Each of the members of the Natirig & Corporate Governance Committee has beerméated to be “independent”
under the listing standards of the NYSE. The Nomiige& Corporate Governance Committee is respoaditnl overseeing matters of
corporate governance, including the evaluatiorhefgerformance and practices of the Board of DorsciThe Committee also oversees the
process for performance evaluations of each o€Cinamittees of the Board. It is also within the Gaapf the Nominating & Corporate
Governance Committee to review the Company’s managésuccession plans and executive resourcedditicn, the Nominating &
Corporate Governance Committee reviews possibldidates for the Board of Directors and recommehdsbminees for Directors to the
Board of Directors for approval. The Nominating &orate Governance Committee met four times duhiedast fiscal year. A copy of the
Charter of the Nominating & Corporate Governancen@®ittee can be found on the Company’s Web site at
www.investor.jnj.com/governance

Executive Sessions.  Each of the Audit, Compensation & Benefits and Nwating & Corporate Governance Committees met &t lea
twice during 2006 in Executive Sessions without rhera of management present. The Non-Employee Dieatet seven times during 2006
in Executive Sessions, without the Chairman/CE@rgr other member of management present, at whePthsiding Director acted as
Chairman.

Director Nomination Process. The Nominating & Corporate Governance Committeéenes possible candidates for the Board of
Directors and recommends the nominees for Dired¢totise 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 Goaece, are posted on the Company’s Web
site atwww.investor.jnj.com/governanc&hese Criteria describe specific traits, absitéand experience 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 souinesiding shareholders, regarding possible candgldr 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 maisremeaother possible candidates.

Presiding Director. The Non-Employee Directors have selected Mr. Culteserve as the Presiding Director. Among theedugind
responsibilities of the Presiding Director, as diésal in the Company’s Principles of Corporate Goaace and as embedded in the
Company’s processes, are the following:

* Agenda for Board MeetingThe Presiding Director reviews in advance the saleedf Board and Committee meetings and the agenda
for each Board meeting (and requests changes asdie deems appropriate in order to ensure thdhthrests and requirements of the
independent Directors are appropriately addres

 Executive SessiorThe Presiding Director chairs and has the authtwitgall and schedule Executive Sessit

« Communication with Manageme#titer each Executive Session of the independergddirs, the Presiding Director communicates "
the Chairman to provide feedback and also to affgetthe decisions and recommendations of the erdimt Directors. In addition, t
Presiding Director is expected to act as an intdiamg between the N
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Employee Directors and management when specialrogstances exist or communication out of the orgicaurse is necessal

« Communication with Shareholders and Employeesler the Board’s guidelines for handling sharebolthd employee
communications to the Board, the Presiding Direist@dvised promptly of any communications diredtethe Board or any member of
the Board that allege misconduct on the part of gamy management or raise legal, ethical or compdimoncerns about Company
policies or practices

Communication with the Board. Shareholders, employees and others may contaaifahg Company’s Directors (including the Presiding
Director) by writing to them c/o Johnson & Johns@me Johnson & Johnson Plaza, Room WH 2133, NewsBvick, NJ 08933.
Shareholders, employees and others may also cartactf the Non-Employee Directors by accessingsarmitting an e-mail at
www.jnj.com/investor/corp _gov___ form__ board.htm. General comments to the Company (including comidar questions about a
product) should be sent by accessingw.jnj.com/contact us/general _inquiries. The Company’s process for handling shareholder
communications to the Board has been approvedéinttependent Directors and can be found at
www.investor.jnj.com/governance/contact.cfm.

Corporate Governance Materials. On the Company’s Corporate Governance Web sitenat.investor.jnj.com/governancshareholders
can see the Company’s Restated Certificate of pagation, By-Laws, Principles of Corporate Gover&rCharters of the Audit Committee,
Compensation & Benefits Committee and NominatinG@&porate Governance Committee, the Policy on RssitConduct for employees
and the Code of Business Conduct & Ethics for Mambéthe Board of Directors and Executive Offic&@spies of these documents, as well
as additional copies of this Proxy Statement, aedlable to shareholders without charge upon redoethie Secretary at the Company’s
principal address.

Majority Withheld Policy in Uncontested Director Elections. In response to the concerns of investors and catpgovernance advocates,
and to provide shareholders with a meaningful iline outcome of Director elections, the Boardotctors has adopted a policy on
“Voting for Directors in Uncontested Elections” gart of our Principles of Corporate Governancegdneral, this policy provides that any
nominee in an uncontested election who receivee mates “withheld” from his or her election tharte® “for” his or her election must
promptly tender an offer of resignation followingrtification of the shareholder vote. The Nomingtk Corporate Governance Committee
will consider and recommend to the Board whethexcimept the resignation offer. The other indepenDé@ectors will decide the action to
take with respect to the offer of resignation witBD days following certification of the sharehalgiete. Any such tendered resignation will
be evaluated in light of the best interests ofGloepany and its shareholders. The Board’s decigibhtve disclosed in a report on Form
8-K furnished by the Company to the SEC within fbusiness days of the decision. Any Director wHersfto resign pursuant to this
provision will not participate in any actions byhesr the Nominating & Corporate Governance Commitiethe Board with respect to
accepting or turning down his or her own resigmatiffer. The complete terms of this policy are irtgd in the Principles of Corporate
Governance, which can be found on the Company’siteehtwww.investor.jnj.com/governance

TRANSACTIONS WITH RELATED PERSONS

For the period beginning January 2, 2006amting March 1, 2007, there were no transactiansywently proposed transactions, in
which the Company was or is to be a participanttardamount involved exceeds $120,000, and in wéighrelated person had or will hav
direct or indirect material interest, except foe fbllowing:

« A brother-infaw of Michael J. Dormer, retired Worldwide Chairm&/edical Devices and Diagnostics Group, is alfggles manager
DePuy UK, a wholl-owned subsidiary of th
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Company, and earned £91,700 in base salary anchbperformance bonus in fiscal 2006. His compémsavas commensurate with
that of his peers

* A brother of Nicholas J. Valeriani, Worldwide Chraiin, Medical Devices and Diagnostics Group, igectlr of reimbursement at
the Tibotec Therapeutics Division of Ortho Biotdtoducts, a wholly-owned subsidiary of the Compamg earned $142,400 in base
salary and annual performance bonus in fiscal 2B@Scompensation was commensurate with that opéées's

Each of these transactions was duly ratified byNbeinating & Corporate Governance Committee in plimmce with the Policy on
Transactions With Related Persons described below.

Policies and Procedures. The Company’s written Policy on Transactions Witdded Persons requires the approval or ratifindtipthe
Nominating & Corporate Governance Committee for rapisaction or series of transactions exceedi2 $DO0 in which the Company is
participant and any related person has a matatialdst. Related persons would include the Comgabiyectors and executive officers and
their immediate family members. It would also irddupersons controlling over five percent of the Gany’s outstanding Common Stock
(currently none).

Under the Company’s Principles of Corporatev&nance and Code of Business Conduct & EthicMEmbers of the Board of Directors
and Executive Officers, all Directors and executifficers of the Company have a duty to report® €hairman, a Vice Chairman or the
Presiding Director potential conflicts of interesteluding transactions with related persons. Mgmaent has established procedures for
monitoring transactions that could be subject torapal or ratification under the policy.

Once a related person transaction has beatified, the Committee will review all of the relnt facts and circumstances and approve or
disapprove of the entry into the transaction. ThenBittee will take into account, among other fagtevhether the transaction is on terms no
less favorable than terms generally available taraffiliated third-party under the same or simdacumstances and the extent of the related
person’s interest in the transaction.

If advance Committee approval of a transacisanot feasible, the transaction will be consédifior ratification at the Committee’s next
regularly scheduled meeting. If a transaction eslab a member of the Committee, that member wilp@rticipate in the Committee’s
deliberations. In addition, the Committee Chairrf@m if the transaction relates to the Committe@i@han, the Presiding Director) may pre-
approve or ratify any related person transactiamslving up to $1 million.

The following types of transactions have bdeamed by the Committee to be pre-approved diedteven if the aggregate amount
involved will exceed $120,000:

« Compensation paid by the Company for service asecr or executive officer of the Compal
* Transactions with other companies where the relpéesion’s only relationship is as a non-executimpleyee, less than 10% equity
owner, or limited partner, and the transaction dugtsexceed the greater of $1 million or two peta#rihat compar’s annual revenue

« Contributions by the Company to charitable orgatore where the related person is an employeelattansaction does not exceed
the lesser of $500,000 or 2 percent of the chdetalganizatio’s annual receipt:

e Transactions where the related person’s only isteseas a holder of Company stock and all holdezsive proportional benefits, such
as the payment of regular quarterly divider

« Transactions involving competitive bic
 Transactions where the rates or charges are regutgtlaw or government authori
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« Transactions involving bank depositary, transferrdagregistrar, trustee, or similar banking sersi

COMPENSATION COMMITTEE REPORT
The Compensation & Benefits Committee ofBloard of Directors has reviewed and discusseddbtiom of this Proxy Statement entitl
“Compensation Discussion and Analysis” with managemBased on this review and discussion, the Cttaenhas recommended to the
Board that the section entitled “Compensation Dis@mn and Analysis,” as it appears on pages 18 tbincluded in this Proxy Statement
and incorporated by reference into the Company’suahReport on Form 10-K for the fiscal year enBetember 31, 2006.

Mr. Arnold G. Langbo, Chairma
Dr. Michael M. E. John

Mrs. Ann D. Jordai

Mr. Charles Princt

Mr. Steven S Reinemur

COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Philosophy

Guiding Principles

Johnson & Johnson’s executive compensatidesgyned to achieve the Company’s goal of attigctleveloping and retaining global
business leaders who can drive financial and sfi@tgowth objectives that are intended to maxinhizey-term shareholder value. The
primary components of employee compensation inchade salary, annual performance bonus and longiterentives. Compensation levels
are set to reflect competitive market practicesyals as Company and individual performance. Then@ensation & Benefits Committee of
the Board of Directors has established the follagniding principles for the Company’s executivenp@nsation programs:

« Credo Values— All components of compensation should fosterdvédr and decision-making that are based on theegaémbodied in
the Johnson & Johnson Cre(

« Competitiveness— All components of compensation should be setpmtitively as compared against appropriate peepamies so
that the Company can continue to attract, retathraativate high performing executive tale

« Pay for Performanc — All components of compensation should be tied toglrformance of the individual executive offidais or he
specific business unit or function, and the Compavgrall.

« Accountability for Sho- and Long-Term Performance- Annual performance bonuses and long-term ingeatshould reward an
appropriate balance of short- and long-term finalrend strategic business results, with an emploasisanaging the business for the
long-term.

« Alignment to Shareholde Interests — Long-term incentives should align decision makivith the interests of the Company’s
shareholders

I mportance of Credo Values

For more than 60 years, the Johnson & Joh@sedo has guided the actions of the Company arekicutive officers in fulfilling their
responsibilities to the Company’s customers, emgdgy community and shareholders. As such, eachawnpof the Company’s executive
compensation programs is designed with the Credairiid. Moreover, in assessing the contributiongsoéxecutive officers to the Compasny’
performance, the Committee not only looks to rasatiented
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measures of performance, but also considers hogettesults were achieved — whether the decisiotisations leading to the results were
consistent with the values embodied in the Credanéd-the long-term impact of an executive officelégisions.

Target Pay Philosophy

The Committee considers relevant market pagtites when setting executive compensation tarerthe Company’ ability to recruit an
retain high caliber talent. In assessing marketpetitiveness, the compensation of the Company’swgie officers is reviewed against
executive compensation at a designated set of coegpéthe “Executive Peer Group”). The ExecutiverR@roup consists of twelve
companies that:

- are similar to the Company in terms of their sii.e., revenue, net income, market capitalization), siduand/or global presenc
« have executive officer positions that are comparédblthe Compar's in terms of breadth, complexity and scope ofsasibilities; anc
« compete with the Company for executive tal

The 2006 Executive Peer Group was compri$diaecfollowing companies: Abbott Laboratories, hdtGroup, Inc., Bristol-Myers Squibb
Company, The Coca-Cola Company, General Electrio@amy, International Business Machines Corporatiterck & Co., Inc., Minnesota
Mining and Manufacturing Company (3M), PepsiCo, JiRfizer Inc., The Procter & Gamble Company andetilyBased on financial data
reported by each company for its most recent fimeaf quarters, Johnson & Johnson ranked fiftleirenue, fifth in net income, and third in
market capitalization among these 12 companies.

The Committee strives to set compensatiayetarthat are competitive with the Executive Periu@. It relies on proxy statements,
executive compensation surveys and its compensegiosultant, a representative of Towers Perringd&ia on current market pay practices
and trends. For base salary and annual perforntaomugs, the Committee targets the 50th percentitbeoExecutive Peer Group. To establish
a competitive advantage in attracting and retaikigygexecutive officers and to emphasize the Coterii principle of, and commitment to,
managing the business for the long-term, the Cotamgets total long-term incentive targets at #th percentile of the Executive Peer
Group. Actual salary increases, performance bomasds and long-term incentive awards will vary lshse an individual's responsibilities,
performance and business unit/function resultss Tdmget pay philosophy positions total compenadtio the Company’s executive officers
between the 50th and 75th percentiles of the Eker®eer Group.

Target Pay Position

Base Performance Long-Term Total
Salary Bonus Incentives Compensation
50th Percentile 50th Percentile 75th Percentile Between the
of the Executive of the Executive of the Executive 50th & 75th
Peer Group Peer Group Peer Group Percentiles of
the Executive
Peer Grouj

Components of Executive Compensation

The Company’s executive compensation progmonsist of three major components to reward antivaie its executive officers in line
with the Committee’s guiding principles describéxbwee: base salary, annual performance bonus agetésm incentives. The Committee
also follows the guiding principles to set targed actual award levels for each of these three meajmponents.
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Individual performance has a significant iripan determining each compensation component.x&ouwdive officer’'s annual performance
is measured based on a thorough review of theiriborions to business results. Considerationse given to whether their decisions and
actions leading to the results are consistent thighvalues of the Company as embodied in the CiBu® Committee not only evaluates
annual results, but also considers the long-terpaghof an executive officer’s behavior and decisio

Base Salary

The Company’s base salary program reinfottteguiding principles of Competitiveness, PayRerformance, and Credo Values and
recognizes an individual's scope of responsibgited the knowledge and skills they bring to thalie.

Annual base salaries for executive officeesraviewed and approved by the Committee in tts¢ fiscal quarter following the end of the
previous performance year. Changes in base salafyased on the scope of an individual’s currentr@gsponsibilities, individual
performance in the previous performance year, targg position relative to the Executive Peer Grau the Company’s salary budget
guideline. The Committee uses performance gridscandiders the recommendations provided by ther@laa/CEO to assist it in
determining appropriate salaries for executiveceffs other than the Chairman/CEO. For any givefopaance year, actual salary increases
may range from 0% to 210% of the salary budgetejinid based on individual performance. This braade allows for meaningful
differentiation on a pay for performance basis.

Annual Performance Bonus

The Company’s annual performance bonus progeinforces the guiding principles of Pay for Berfance, Accountability for Shorénc
Long-Term Performance, Competitiveness, Alignmerghareholders’ Interests, and Credo Values. UtideExecutive Incentive Plan (the
“EIP"), annual performance bonuses are approvedailin the first fiscal quarter following the eafithe performance year to reward
executive officers for individual, business unitiftion, and/or overall Company results achievetthénmost recently completed performance
year. Bonus targets are set as a percent of blasg based on job responsibility, and are deterohitheough an analysis of target
positioning relative to the Executive Peer Groupnis targets and maximums are disclosed in thet&aodiPlanBased Awards table on pa
33 of this Proxy Statement.

At the beginning of the performance yearheaxecutive officer, in conjunction with the ChaamiCEO, establishes annual goals and
objectives. Actual performance bonus awards arears an assessment against the pre-establishisdfgioaach executive officer’s
individual performance, the performance of the bess unit/function for which he or she is respdesiénd/or the Company’s overall
performance for the year. For any given performayezg, proposed bonus payouts may range from (2086 of target based on individual
performance. Individual performance has a signifiganpact on the annual performance bonus becaes€ammittee believes it is a precise
measure of how the executive officer contributetusiness results.

A “business bonus multiplier” can furtherriiease or decrease the executive officer's bonughp 20%, based on the assessment of
business unit/function and/or Company performamzérest key financial and strategic objectives. 2866 business bonus multiplier for e:
business unit/function was determined based oashessment of preset goals aligned with the fafigwbjectives:

« Financial Objective: — sales growth versus business plan and industnpetitors, net income growth versus business gufah
industry competitors, and operating cash flow vefsusiness plai

« Strategic Objectives— operational excellence and efficiency, innovatimd growth, focus on the customer and consumentt
development and focus on the external environn
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Annual Performance Bonus Award Calculation

. Individual )
T | o | <| Eor
NS (0% to 210%) anned Bonus
i
- Business Bonus Final
PlEmPéﬂéLL X Multiplier = | Performance
Anned Bonus (80% to 120%) Bonus Award

Following the guiding principle of Alignmetd Shareholders’ Interests, the Company’s execufifieers receive a portion of their
performance bonus awards in the form of Compangksts determined by the Committee. This encouragesvnership mentality and ties
more of employees’ compensation to shareholdervals determined by the Committee, the Companyesetive officers receive 15% of
their annual performance bonus in the form of Camypstock and the remainder in cash.

The EIP was approved by the shareholderssaimended to comply with Section 162(m) of theitdd States Internal Revenue Code of
1986, as amended, which allows the Company toddk& deduction for incentive bonus payments maadsyant to the EIP to certain
officers earning in excess of $1 million. The Chaan/CEO and the other executive officers are dédib participate in the EIP. Under the
EIP, payments of annual performance bonuses tibkeigxecutive officers are prohibited unless Cdidsted Earnings, as shown on the
audited consolidated statement of income of the [@omy, are positive. Individual bonuses cannot ex@@8% of Consolidated Net Earnir
for the Chairman/CEO and Vice Chairmen and 0.04%misolidated Net Earnings for the other executifieers.

Long-Term I ncentives

The Company’s long-term incentive programsfogce the guiding principles of Accountabilityrf8hort- and Long-Term Performance,
Pay for Performance, Competitiveness, Alignmerg8hareholders’ Interests, and Credo Values. Theranog are designed to reward
performance over the long-term and align executar@pensation with shareholder value over time.i¢tpation in these programs is targeted
to management-level employees, including the exezofficers, who have an ability to impact the Gmmy’s long-term results. For these
employees, long-term incentives make up a signifipartion of their total compensation.

The Company has two long-term incentive paags: the 2005 Long-Term Incentive Plan (the “LTaP), which awards stock options
and restricted share units (“RSUs”); and the 2064ificate of Extra Compensation Plan (the “CECPJlawhich awards performance units
(“CECs") that provide deferred compensation paithatend of an employee’s career with the Compahg.CEC Plan is unique among the
Executive Peer Group and the general industry bisteed in 1947, it reflects Johnson & Johnsonsigitment to the principle of managing
the business for the long-term. CEC awards may &eento executive officers and other key managetiseo€ompany and its subsidiaries
worldwide.

Targets for LTI Plan awards for executiveasfs are set at the 50th percentile of the ExeeWRieer Group. Targets for CEC awards are
set at a level that brings CEC Plan participamtgltiong-term incentive compensation to the 754tcpntile of the Executive Peer Group. As
described above, this generally positions totalpemsation for the Company’s executive officers leetwthe 50th and 75th percentiles of the
Executive Peer Group.
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Long-Term Incentive Plafargets for LTI Plan awards are set as a percelnasé salary and actual awards can range from @&0% ol
target, based on individual performance and arsassent of the individual’s future potential. Praxsd_TI Plan grants and total equity
ownership are not considered when making annuaFldh grants.

Beginning in 2006, the Company'’s executivitcefs received their LTI Plan grants in the forfracombination of stock options and
RSUs as determined by the Committee. Prior to 2006Plan awards were granted only in the formtotk options. LTI Plan awards for t
2005 and 2006 performance years were received n5¥ck options and 25% in RSUs. The Committeerdated this mix based on
competitive market practices and to more stroniglyong-term compensation to growth in shareholddue.

Stock options and RSUs granted under theRldih are subject to a three-year “cliff vestinghiedule whereby 100% of each grant vests
on the third anniversary of the grant date. Stqufioms must be exercised within ten years of ttamgdate or they will expire. RSUs are
converted into shares of the Company’s Common Stock one-foene basis upon vesting. Neither stock options ri&ld&earn dividends
dividend equivalents prior to vesting.

Annual LTI Plan awards are approved and prioghe first fiscal quarter following the endtog performance year at the same time that
the Committee reviews and approves all compondntear-end compensation. LTI Plan awards for th@52@erformance year were granted
on February 13, 2006, and LTI Plan awards for ®@62performance year were granted on February@®.anterim, or “off-cycle,” LTI
Plan awards made to new employees during the fyszal are granted and priced on a fixed quartetigdule: February 1, May 1, August 1
and November 1. In accordance with the terms of #iePlan, stock options are granted at an exengige equal to the fair market value
(calculated as the average of the high and lowkgtoices on the New York Stock Exchange) of the @any’s Common Stock on the grant
date. The Company does not issue stock optionsagitklerated ownership (also known as “re-loadfjuees. In addition, the Company does
not re-price or re-issue stock options in the etieat the stock price declines to a level belowgrant price.

Certificate of Extra Compensation PIEBECs are valued in accordance with a formula coegho$ one-half of the Company’s net asset
value and one-half of its earnings power valuesbare of the Company’s outstanding Common Stoctnifgs power value is calculated by
taking the capitalized value of net earnings parslaveraged over the previous five years. CECwvatite represents another measure for
Company performance, which the Committee believidsapproximate total shareholder return over theg-term. CEC unit value is
determined annually as of the fiscal year-end arslibject to increase or decrease until the emel®ypaid his or her CECs upon retirement
or termination. Eligible retiring employees mayaaédect to defer payment to a future date andfeive payment in installments over a
number of years.

CEC Unit Value Calculation

14 Earmings Power Value per
Share

CEC Unit Value

2 Net Asset Value per Share | +

CECs granted under the CEC Plan are sulgjexfite-year vesting schedule whereby 20% of egaht vests annually on the anniversary
of the grant date. However, CECs are not paid@atparticipant until retirement or other termioatdbf employment. Dividend equivalents
vested and unvested CECs are paid in cash toipartis in the same amount and at the same timwideds on the Company’s Common
Stock.

The CEC Plan is administered based on thébruand value of CECs that vest in a given yeae. ddtual accruali(e., the number of
CECs vesting in the year) is based on the Comrsttee

20




Table of Contents

assessment of individual performance and the execafficer's contribution to the lonterm health and growth of the Company. The nur
of CECs granted is then determined based on théeuaf CECs vesting from prior grants and the aoldil CECs required to reach the
appropriate accrual level. Since an executive effinay already be accruing at the appropriate |@eéw grant may not occur every year.

Grants of CECs are approved in the firstafigpiarter following the end of the performanceryaad at the same time that the Committee
reviews and approves all components of year-encgeosation. CEC awards were granted on FebruargQl; based on performance in
2005 and on February 12, 2007 based on performarg@6.

Executive Compensation Awarded in 2006 and 2007
Performance Assessment Process

Beginning in 2007 for the 2006 performancaryéhe Company’s Board of Directors approved enfdmperformance assessment process
for the Chairman/CEO. The Chairman/CEQ’s perforneanas assessed based on financial and strategictiobs that the Board believes are
crucial for superior return to the Company’s shateérs over the long-term. The Board also beligkiasthese objectives represent an
appropriate balance of short- and long-term objestto ensure the Chairman/CEO is managing theésssifor the longerm. Going forwarc
these objectives will be reviewed on an annualdlagithe Independent Directors of the Board. Then@itee determined compensation
levels for the Chairman/CEO upon the completioraaf] based on, the Board’s performance assessment.

For the executive officers other than thei@han/CEO, the Committee based its assessmenthbfes@cutive officer's annual
performance on a thorough review of their contiimg to business results under the Pay for Perfacarinciple. To assist them in
determining base salary increases and bonus ageéom incentive award levels for executive officether than the Chairman/CEOQO, the
Committee used performance grids for the most tgceompleted performance year and consideredgbernmendations provided by the
Chairman/CEO. Individual performance had a sigaiftdmpact on determining each compensation comgone

2006 Merit Increases for Performance in 2005

In determining and approving 2006 base satameases for the Chairman/CEO and the other ¢ixecofficers, the Committee assessed
Johnson & Johnson’s performance in 2005 versusgadehtified for both financial and non-financiatfors. For the Chairman/CEO, the
Committee approved a 4.4% salary increase from0B1060 to $1,670,000, effective February 27, 2006. employee salary increases for
2006 ranged from 0% to 7.4%. The Chairman/CEO’'seiase reflected an assessment of 2005 individuBdrpgance versus expectations and
a target pay position relative to the ExecutiverRa®up. The Chairman/CEO’s 2006 base salary wagipoed at the 50th percentile of the
Executive Peer Group. 2006 merit increases foother executive officers were determined in a ginmhanner and ranged from 3.5% to
5.8%.

2007 Merit Increases for Performance in 2006

In determining and approving 2007 base satameases for the Chairman/CEO and the other ¢ixecofficers, the Committee assessed
Johnson & Johnson’s performance in 2006 versusgadehtified for both financial and non-financiatfors. For the Chairman/CEO, the
Committee approved a 3.9% salary increase from781060 to $1,735,000, effective February 26, 2003. employee salary increases for
2007 ranged from 0% to 7.8%. The Chairman/CEQO’sciase reflected a formal assessment of 2006 ingiVigerformance against the
achievement of financial and strategic objectived a target pay position relative to the ExecuBeer Group. The Chairman/CEQ’s 2007
base salary was positioned at the 50th perceritileecExecutive Peer Group. 2007 merit increaseth other executive officers were
determined in a similar manner
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and ranged from 0.0% to 4.7%. Mr. Darretta andH&terson both retired in 2007 and therefore didexgive salary increases in 2007.

2006 Bonus and Long-Term I ncentive Awards for Performance in 2005

In reviewing and approving compensation atifor the Chairman/CEO and the other executivieer in the first quarter of 2006 for
performance in 2005, the Committee evaluated theg2amy’s performance in 2005 versus goals identfiiedoth financial and nofinancial
factors.

The Committee reviewed details of five-yead anost recent fiscal year Sales Growth, EarnirggsSRare Growth, increase in Free Cash
Flow and growth in Shareholder Value. The Company®rall performance for the relevant five-yearigeéranked in the upper half of the
Company’s financial peer group (a group of compediin the pharmaceutical, medical devices andndisiics and consumer products
industries that the Company uses for internal pgeppand Executive Peer Group companies. The Congism met its goal for New Product
Flow. For 2005, the Comparsybverall performance was approximately at the aredf the Executive Peer Group companies, buskeitt in
Sales Growth versus the financial peer group compga@verall, the Committee determined that the @amy performed at the median of the
peer companies.

With respect to non-financial performancenagement continued to excel in the area of managiedo responsibilities. Various
initiatives undertaken by the Company embody ttiecpsles of the Credo by addressing its responséslto its customers, employees and
the community. The Committee will continue to monithe progress on talent management, Processl&xceland research and
development. The Company continues to focus onldpigy a high performing, superior talent pool,ttisaalso diverse in many ways,
including race, gender, cultural background anceegpces. The Company realized significant regtdis various Process Excellence
initiatives. Details of the pharmaceutical and othew product pipelines were reviewed, and the Citaendetermined that the Company \
well positioned for continued future growth.

The Committee met in executive session withrapensation consultant to discuss compensaticigides for the Chairman/CEO for
performance in 2005. The Committee assessed Mrd®k& overall current cash compensation (baseysatat performance bonus) in
comparison to his long-term compensation (stocloopRSU and CEC unit grants).

In February 2006, the Committee awarded analnperformance bonus and long-term incentive dsvhased on performance in 2005.
These awards, which are set forth in the tableftilmws this paragraph, were based on competjiraetices and reflect the Committee’s
assessment of both Company and individual perfoce&n2005. These compensation awards were maed basn the Committee’s
assessment of the Company'’s financial performamdles five areas outlined above and its non-firgr@érformance against the background
of the Credo as outlined above. These awards tefldbe Committee’s assessment of the Companygsterm performance and
Mr. Weldon’s leadership, as well as competitive practicesiwitie Executive Peer Group. The Committee beligtiati Mr. Weldon provide
outstanding leadership for the Company in the cdriga difficult external environment, which incled increased regulatory and public
scrutiny of the health care industry. In particulr. Weldon provided strong leadership in addmgshe developments that arose in
connection with the Company’s proposed acquisitibGuidant Corporation. The Committee believed atWeldon appropriately
continued to manage the Company for the long-terthpaeserve the reputation of the Company in the & these and other developments.
The above performance results were evaluated was#tk overall judgment of the Committee with nedl or specific mathematical
weighting applied to each element of performan@sdl on the Committee’s judgment, compensationdsafar 2005, in total, were
consistent with established targets. The 2005 pmdace bonus and long-term incentive awards foother executive officers were also
awarded in February 2006, as set forth below, aterchined in a similar manner.
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Awards Granted in 2006 for Performance in 2005

FMV of

Option Stock on
Award Performance Options Exercise RSUs RSU Grant CECs CEC Unit
Name Date Bonus($) Granted(#) Price @ ($) Granted(#) Date @ ($) Granted(#) Value($)
W. C. Weldon 2/13/0¢ $3,000,00! 452,52( $58.3¢ 37,71( $58.3¢ 150,00( $23.1¢€
R. J. Darrett: 2/13/0¢ 891,00( 138,84: 58.3¢ 11,57( 58.3¢ 85,00( 23.1¢
C. A. Poon 2/13/0¢ 945,00( 205,69: 58.3¢ 17,141 58.3¢ 200,00( 23.1¢
P. A. Petersol 2/13/0¢ 750,26¢ 128,55° 58.3¢ 10,71z 58.3¢ 25,00( 23.1¢
R. C. Deyc 2/13/0¢ 762,30( 113,13( 58.3¢ 9,427 58.3¢ 32,00( 23.1¢

(1) The grant date fair value was $12.22 peioopgthare. The Black-Scholes option valuation meded used with the following
assumptions: volatility of 19.6% based on a blende of four-year daily historical average volgtitate, and a five-week average
implied volatility rate based on at-the money tihdehnson & Johnson stock options with a life af fears; dividend yield of
2.5%; risl-free interest rate of 4.6% based on a U.S. Treasuieyof six years; and a -year option life

(2) The grant date fair value was $54.13 per R8twas based on the average of the high andiicaspof the Company’s Common
Stock on the New York Stock Exchange on the grate dnd discounted by an expected dividend yieRI5¥o due to the lack of
dividends paid on the R€'s prior to vesting

Under SEC Rules, the Company is require@pont in the Summary Compensation Table the dalfaounts of the stock options and
RSUs, for each Named Executive Officer, recogninedexpensed,” by the Company as compensatiors dosfinancial reporting purposes
(excluding forfeiture assumptions) in accordancehWwinancial Standards Board Statement of Fina#agabunting Standards No. 123
(revised 2004)Share-Based PaymefiAS 123R) in the previous fiscal year. The amotinds the Company expensed (excluding forfeiture
assumptions) for fiscal 2006 are reported in colsidrand E of the Summary Compensation Table, wéyigiears on page 29 of this Proxy
Statement. The reported stock option amounts campptions that were granted over a period of years. The reported RSU amounts
comprise RSUs that were granted in 2006. The Cogngahnot grant RSUs prior to 2006. The tables Wedet forth for each Named
Executive Officer the total dollar amounts of stagkions and RSUs expensed (excluding forfeitusei@ptions) in fiscal 2006, along with a
breakdown of the grant date fair values of the ahoption and RSU grants made in February of 22084, 2005 and 2006 for performance
in the prior year and the portion of each of thgsants that was expensed (excluding forfeitureragsions) in fiscal 2006.

23




Table of Contents

Stock Options Expensed in 2006

Stock Option Grants

Total 2006

Name 2/10/03 2/9/04 2/14/05 2/13/06 Expense
W. C. Weldor

Total FAS123R Value at Gra $ 6,116,401 $ 4,261,07! $ 6,355,001 5,528,88!

2006 Expens 169,90( 1,420,35! 2,118,33. 5,528,88! 9,237,48.
R. J. Darrett:

Total FAS123R Value at Gra 1,834,92! 1,966,65! 2,480,00! 1,696,35!

2006 Expens 50,97( 655,55( 826,66° 1,696,35! 3,229,541
C. A. Poon

Total FAS123R Value at Gra 1,834,92! 2,294,42! 2,867,50! 2,513,13.

2006 Expens 50,97( 764,80¢ 955,83 732,99 2,504,60!
P. A. Peterso

Total FAS123R Value at Gra 1,834,92( 1,966,65! 2,325,00! 1,570,70

2006 Expens 50,97( 655,55( 775,00( 1,570,70! 3,052,22!
R. C. Deyc

Total FAS123R Value at Gra 1,495,122 1,442,211 1,937,501 1,382,22.

2006 Expens 41,53: 480,73 645,83¢ 1,382,22; 2,550,32.

RSUs Expensed in 2006
RSU Grant

Name 2/13/200€
W. C. Weldon

Total FAS123R Value at Gra $ 2,041,05.

2006 Expens 2,041,05
R. J. Darrett:

Total FAS123R Value at Gra 626,22¢

2006 Expens 626,22t
C. A. Poon

Total FAS123R Value at Gra 927,75’

2006 Expens 270,59¢
P. A. Peterso

Total FAS123R Value at Gra 579,84

2006 Expens 579,84:
R. C. Deyc

Total FAS123R Value at Gra 510,23¢

2006 Expens 510,23¢

2007 Bonus and Long-Term I ncentive Awards for Performance in 2006

The Chairman/CEQO’s annual performance bondd@ngterm incentive awards granted in the first quanfe2007, for 2006 performanc

were determined by the Committee based on the Boasdessment of his achievement of financial gaadsstrategic objectives established
in the formal performance assessment process dedabove. The Board also assessed the decisidrecaons leading to the achievement

of these goals and objectives to ensure consisteithythe values embodied in the Credo. With respeéinancial performance, the Board

identified several factors critical to the succekthe business, including, Sales Growth, EarnPgisShare (EPS) Growth, Free Cash Flow,
and Shareholder Return. With the exception of &agh Flow, each of these financial metrics wassasgeon an annual and five-year basis.

The Board also reviewed strategic factors as gahteoassessment, including, sector diversificatshraping the external health care
environment, reputation, and talent developmentek\detting the financial goals and
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strategic objectives for 2006, the Board believet the difficulty in achieving these goals andeatives would be commensurate with the
compensation to be awarded upon such achievement.

Overall, the Board assessed Mr. Weldon ampgaperformed very well in 2006 in a challenginglhle care environment, from both a
competitive and a regulatory perspective, havifiyeled solid financial and strategic results, &iasting prepared the Company for future
growth. The Board believes Mr. Weldon'’s efforts @edomplishments in 2006 have helped position th@@any to achieve above-market
shareholder returns in the future. The assessnfidt. Weldon’s performance against the establisheals and objectives was as follows:

The Board concluded that Mr. Weldon met thtalglished financial goals for 2006. The Companintamed financial discipline while
taking appropriate risks. EPS Growth (adjustedrfegrocess research and development charges ai@libdant acquisition agreement
termination fee) (10.9%) and Shareholder Return3%3 for 2006 outpaced that of the Company’s fimanmeer group, while Sales Growth
(5.6%) compared less favorably with the financieépgroup. The Company generated $11.6 billiorr@e Eash Flow in 2006, surpassing the
Board's pre-established goal. On a five-year b&ases Growth (10.5%) and EPS Growth (adjusteéhfprocess research and development
charges and the Guidant acquisition agreement netion fee) (15.6%) exceeded that of the finaréar group, while Shareholder Return
(4.2%) compared less favorably with the financispgroup.

In addition, the Board concluded that Mr. A1 exceeded the established strategic objectbre2006. Most notably:

« Strategic Business Directiobinder Mr. Weldon’s leadership, management madiaridlecisions on acquisitions that were in the bes
interest of the Company and the shareholders, fimgesearly $25 billion in opportunities for gromthrough research and development
and acquisitions. In particular, Mr. Weldon actesicgly and decisively with regard to the decisidmserminate negotiations to acquire
Guidant Corporation and to acquire the Consumelthiggre business of Pfizer Inc. (“Pfizer Consumealthcare”).The Board believe
that the acquisition of Pfizer Consumer Healthagitenot only provide a solid enhancement of then@any’s Consumer Products
Group, but also will facilitate the strategic olijee of greater diversification and balance amdrg@ompany’s three business sectors.
The Company committed to long-term investmentsaweh growth platforms, investing over $7 billionresearch and development
(excluding in-process research and developmengekaassociated with acquisitions) in 2006. Thegesiiments enabled the Company
to strengthen its pharmaceutical pipeline, laymgfoundation for future growth in that sect

« Shaping the External Health Care Environmd8rite Board concluded that Mr. Weldon did an outsitagngbb of contributing positively
to the overall direction of the health care envimamt, with appropriate participation in trade aeslearch organizations, effective
representation of the Company’s interests with govental bodies, vigorous protection of intelletfuaperty, and actions to improve
the image of the health care indus

* ReputationThe Board views Mr. Weldon as an outstanding CEQhi® integrity, open, honest, and transparent canaoation with the
Board, and excellent relationships with key stakedws. The Board believes that the Company’s rejmuntdnas been enhanced by the
decisions and actions taken by Mr. Weldon during&@specially in connection with the Guidant tesst®n and the Company’s
Campaign for Nursing’s Future, a mwgar public awareness campaign designed to enlthadmage of the nursing profession, rec
new nurses and nurse faculty and help retain natggently in the professiol

« Talent Developmenkdr. Weldon personally participated in the assesd$rofa significant number of senior executives trel
identification of higl-potential executives for future leadership posgiarithin the Company. The Company continues to tootine
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development of a hi¢-performing, superior talent pool with a focus oa ttevelopment of a larger pool of potential sepi@cutives

The Committee determines annual performaooedand long-term incentive awards for the Comjsagwecutive officers based on total
rewards, rather than on a component-by-componesis.lBased on the Board’s performance assessmdrepruary 2007, the Committee
approved for the Chairman/CEO the awards set forthe table that follows this paragraph. Thesglwrm incentive awards align the
Chairman/CEOQO’s long-term incentive compensatiomlie 75th percentile, and his total compensatatwéen the 50th and 75th percentiles
of the Executive Peer Group data for his positidme individual objectives of the Chairman/CEQO miriwe overall Company objectives and
therefore no business bonus multiplier is appligte 2006 performance bonus and long-term incemtivards for the other executive officers
were also awarded in February 2007, as set fotdwbér. Weldon reviewed each executive officesults against the financial and
strategic objectives for their specific businesi anfunction, and developed preliminary compeimsatecommendations. Final performance
assessments and compensation recommendationsiveeeel svith and approved by the Committee. Mr. Otarand Dr. Peterson both retired
in 2007 and therefore did not receive an LTI Plaa@ or CECs in 2007.

Awards Granted in 2007 for Performance in 2006

FMV of

Option Stock on
Award Performance Options Exercise RSUs RSU Grant CECs CEC Unit
Name Date Bonus($) Granted(#) Price M ($) Granted(#) Date @ ($) Granted(#) Value($)
W. C. Weldor 2/12/07 $ 3,200,001 457,17¢ $ 65.62 38,09¢ $ 65.62 200,00( $ 26.5¢
R. J. Darrett: 2/12/07 1,000,00t — — — — — —
C. A. Poon 2/12/07 1,000,001 205,73( 65.62 17,144 65.62 25,00( 26.5¢
P. A. Petersol 2/12/07 807,00( — — — — — —
R. C. Deyc 2/12/07 850,00( 114,29: 65.62 9,52¢ 65.62 11,00( 26.5¢

(1) The grant date fair value was $11.68 per opsivare. The Black-Scholes option valuation modsd used with the following
assumptions: volatility of 14.66% based on a blendge of four-year daily historical average vditgtirate, and a five-week average
implied volatility rate based on at-the money thdehnson & Johnson stock options with a life af ears; dividend yield of 2.5%;
risk-free interest rate of 4.78% based on a U.S. Trgasie of six years; and a -year option life

(2) The grant date fair value was $60.88 per R8tJvaas based on the average of the high and laegof the Company’s Common Stock
on the New York Stock Exchange on the grant datediscounted by an expected dividend yield of 2ci#é to the lack of dividends
paid on the RSUs prior to vestir

Use of Tally Sheets

To assist them in making compensation detssithe Committee reviews compensation tally shee¢pared by management and
reviewed by the Committee’s compensation consyltahich present comprehensive data on the totapemsation and benefits package for
each of the Company’s executive officers. Thedg shleets include all obligations for present angjqrted future compensation, as well as
analyses for hypothetical terminations and retirgisiéo consider the Company’s obligations undeh siicumstances.

Employment Arrangements and Agreements

None of the Named Executive Officers are cedldy any special arrangements or agreementsdiagarenefits or payments upon
termination. The Company offers broad-based, nenriininatory separation benefits to ftilhe employees who are involuntarily terminat
based on level. This coverage provides executifreen$ with two weeks pay for each year of servigith a minimum of twelve weeks pay.
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Change-in-Control Arrangements and Agreements

The Company does not have any change-inraaareements or arrangements in place for aiitg @xecutive officers. In addition, there
are no change-in -control provisions in any of@@mpany’s compensation plans or instruments.

Stock Ownership Guidelines for Directors and Execuve Officers

In 2006, the Board of Directors approved ktownership guidelines for Directors and executffecers to further align their interests w
the interests of the Compasyshareholders. Under these guidelines, the Chaif&D will be required to directly or indirectly omCompan
Common Stock equal in value to five times his ardrnual salary, and the other executive officalsb& required to own stock equal to
three times his or her annual base salary. Non-&yepl Directors will be required to own stock egoahree times his or her annual retainer,
in addition to the stock initially granted uponrjmig the Board. The Board may designate other d@xecafficers to be subject to specific
stock ownership thresholds. Stock ownership forpilngose of these guidelines does not include sharderlying unvested stock options.
Individuals subject to these guidelines will beuieed to achieve the relevant ownership threshottimfive years after first becoming
subject to the guidelines. If an individual becoraekject to a higher ownership threshold due tonpt@on or increase in base salary, that
individual will be expected to meet the higher ovahép threshold within three years. The NominanGorporate Governance Committee
the Board will review compliance with these guidek on an annual basis.

Executive Compensation Recoupment Policy

In 2006, the Board adopted a compensatiooupgoent policy. Under this policy, in the eventahaterial restatement of the Company’s
financial results, the Board will review the faatsd circumstances that led to the requirementi®réstatement and will take actions it de
necessary and appropriate. The Board will considether any executive officer received compensdiased on the original financial
statements because it appeared he or she achiaaediél performance targets that in fact wereaubieved based on the restatement. The
Board will also consider the accountability of axecutive officer whose acts or omissions werearsible in whole or in part for the events
that led to the restatement and whether such actioomissions constituted misconduct. The actibesBoard could elect to take against a
particular executive officer, depending on all fagahd circumstances as determined during theiewevnclude: the recoupment of all or part
of any bonus or other compensation paid to thewgkexofficer that was based upon achievementrafiicial results that were subsequently
restated; disciplinary actions, up to and includiexgnination; and/or the pursuit of other availat@medies.

Tax Impact on Compensation

The Committee has reviewed the Company’s @rsgtion plans with regard to the deduction lindtaunder the Omnibus Budget
Reconciliation Act of 1993 (the “Act”) and the fin@gulations interpreting the Act that have bedoped by the Internal Revenue Service
and the Department of the Treasury. Based on ¢kisw, the Committee has determined that the stption grants under the 2005 Long-
Term Incentive Plan, as previously approved byethalders, meet the requirements for deductibilitgiar the Act. RSU grants under this
same plan do not meet the requirements for dedlitgtibnder the Act.

In order to permit the future deductibilityexecutive bonus awards paid in cash and stockebagentives for certain executive officers
of the Company, the Committee and the Board ofdirs have adopted the Executive Incentive PlaR)Elat was approved by
shareholders. As a result, all executive bonus @svaualify as performance-based and are not sutoj¢le tax deductibility limitation of
Section 162(m). In addition, the Committee has aped the Executive Income Deferral Plan (EIDP) #iktws an individual executive
officer to elect to defer a portion of
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base salary, CEC Dividend Equivalents and caststowk bonus awards on an annual basis. Participatithe EIDP is limited to executive

officers and is voluntary. Accordingly, any amouttitat would otherwise result in non-tax deductitdenpensation may be deferred under the
EIDP.

As a result of the implementation of the BHl permitting voluntary deferrals under the Elle, Company strives to maximize the tax
deduction available under Section 162(m). Howeivespme cases, the Committee may elect to exceetdxhdeductible limits. This may be
necessary for the Company to attract and retaibaglousiness leaders who can drive financial aradeggic growth objectives that maximize
long-term shareholder value.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

28




Table of Contents

EXECUTIVE AND DIRECTOR COMPENSATION
SUMMARY COMPENSATION TABLE

The following table provides information cemnaing the compensation of the Company’s Chief Htiee Officer, Chief Financial Officer
and the three other most highly compensated execaftficers (the “Named Executive Officers”) fosdial 2006. For a complete
understanding of the table, please read the negrdisclosures that follow the table.

G
Change in
Pension Value
and Nor-
F Qualified
A D E Non-Equity Deferred H
Name and B C Stock Option Incentive Plan Compensation All Other |
Principal Position Year _Salary($) Awards($) Awards($) Compensation($) Earnings($) Compensation($) Total($)
William C. Weldon
Chairman/CEC 200€ $1,659,23 $2,041,05. $9,237,48: $7,461,441 $5,492,81: $2,665,72! $28,557,74
Robert J. Darretta
Vice Chairman/CF( 200€ 1,023,84 626,22t 3,229,541 2,574,881 2,231,16: 1,577,86. 11,263,52
Christine A. Poon
Vice Chairmar 200¢€ 967,30¢ 270,59t 2,504,60! 2,389,601 728,26 1,021,08: 7,881,46
Per A. Peterson
Chairman, R&D Pharmaceuticals Grc 200¢ 830,69: 579,84: 3,052,22! 2,312,401 1,041,56. 883,39. 8,700,11:
Russell C. Deyo
VP, General Counsel/Chief Compliance Offi 200¢ 735,38! 510,23t 2,550,32. 2,207,171 1,240,31 1,144,25! 8,387,69

Salary (Column C)

The amounts reported in column C represese Balaries paid to each of the Named Executivie€d$f for fiscal 2006.

Stock Awards (Column D)

The amounts reported in column D representitfilar amount of restricted share unit (RSU) @alsaecognized, or “expensedgr each o
the Named Executive Officers as compensation ¢osfnancial reporting purposes (excluding forfe& assumptions) in accordance with
Financial Accounting Standards Board Statemenirdr€ial Accounting Standards No. 123 (revised 208Hare-Based Payment,

(FAS 123R) for fiscal 2006.

Under FAS 123R, the fair value of RSU awasdsstimated on the grant date and discountedifidethds because dividends are not paid
on RSUs during the vesting period. 2006 was tfs yiear the Company awarded RSUs. The grant diatealae for the 2006 RSU awards
was $54.13 per RSU and was based on the averadlye bigh and low prices of the Company’s Commorcistm the New York Stock
Exchange (NYSE) on the grant date and discountezhtsxpected dividend yield of 2.5% due to the lafclividends paid on the RSUs prior
to vesting. The fair value of RSU awards is expdrmeer the vesting period, which for employees&gand over with ten years of Company
service is six months. This is the case for athef Named Executive Officers with the exceptioMst Poon, in whose case the RSU award
fair value is expensed over the entire 36-mmmetsting period. None of the Named Executive Offiderfeited any RSU awards in fiscal 20
The table that appears on page 24 of this ProXgi®tnt sets forth for each Named Executive Offibertotal dollar amount of RSUs
expensed (excluding forfeiture assumptions) inaliO06, along with a breakdown of the grant datevialue of the RSU grants made in
February 2006 for performance in 2005.

Determination of RSU awards and certain teancs conditions of the RSUs are described in théaeentitled Compensation Discussi
and Analysis” on pages 16 through 28 of this PrBtatement.
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Option Awards (Column E)

The amounts reported in column E representitilar amount of stock option awards recognizedefich of the Named Executive Offic
as compensation costs for financial reporting psegdexcluding forfeiture assumptions) in accordamith FAS 123R for fiscal 2006.

Under FAS 123R, the fair value of each stoption award is estimated on the grant date usiad@tack-Scholes option valuation model
based on the assumptions noted in the followinkptathe expected life of an option is determineidgisistorical data. Prior to 2006,
expected volatility was based on a five-year weélidyorical volatility rate. Starting in 2006, exgped volatility represents a four-year daily
historical average volatility rate, plus a five-wesverage implied volatility rate based on at-theney traded Johnson & Johnson stock
options with a life of two years. The risk-freegd based on the U.S. Treasury yield curve ircetiethe time of grant.

Black-Scholes Assumptions

Stock Option Grant Date

Feb. 10, 200: Feb. 9, 200¢ Feb. 14, 200t Feb. 13, 200¢
Risk Free Rat 3.08% 3.15% 3.72% 4.60%
Expected Volatility 28.0% 27.1% 25.2% 19.6%
Expected Life 5 yre 5 yre 5 yre 6 yrs
Dividend Yield 1.35% 1.76% 1.93% 2.50%
Fair Value $ 13.5¢ $ 13.11 $ 15.5C $ 12.22

The fair value of stock option awards is exgel over the vesting period, which for employegs%b and over with ten years of Company
service is six months. This is the case for athef Named Executive Officers with the exceptiotst Poon, in whose case the stock option
award fair value is expensed over the entire 36tmuesting period. All options awarded prior to B0@ere expensed over the 36-month
vesting period. Therefore, the fiscal 2006 comptoisaosts recognized for all of the Named Exe@u®fficers includes compensation
expenses related to option grants from years pi@006. None of the Named Executive Officers fitefk any stock option awards in fiscal
2006. The table that appears on page 24 of thisyF3tatement sets forth for each Named Executifie@fthe total dollar amount of options
expensed (excluding forfeiture assumptions) in 2@0énhg with a breakdown of the grant date faiuealof the annual option grants made in
February of 2003, 2004, 2005 and 2006 for perfoaan the prior year and the portion of each obthgrants that was expensed in fiscal
2006.

Determination of stock option awards andaiarterms and conditions of the stock options ascdbed in the section entitled
“Compensation Discussion and Analysis” on pagethi@ugh 28 of this Proxy Statement.

Non-Equity Incentive Plan Compensation (Column F)

The amounts reported in column F represenaitgregate dollar value for each of the Named EiexOfficers of the annual
performance bonus for fiscal 2006 and CertificdtExira Compensation units (“CECSs”) that vestedisnal 2006. Annual performance
bonuses for fiscal 2006 were approved by the Cosgiem & Benefits Committee and paid to the Nameredative Officers in the first fisci
quarter of 2007 in the form of 85% cash and 15% gamy Common Stock as determined by the CommittE€Care part of a deferred long-
term compensation program under which performamnds are awarded to key executives. CalculatioBBE€ unit value and certain terms
and conditions of CECs are described in the seetitied “Compensation Discussion and Analysis’pages 16 through 28 of this Proxy
Statement. The dollar value of the vested CECsrtegan this column was determined using the figesr-end 2005 value of $23.16 per
CEC unit.
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Change in Pension Value and Non-Qualified Deferre@ompensation Earnings (Column G)

The amounts representing change in pensilue vaported in column G were generated by the @aaion of increases in the accrued
pension benefit and change in conversion of thaefiieto a present value. Accrued pension bentditeach of the Named Executive Officers
were calculated based on the final average paystiraars of service as of year-end fiscal 2006. dextbenefits as of year-end fiscal 2006
increased over accrued benefits as of fiscal yrdr2005 because an additional year of service masded and because the averages of the
most recent five years of pay were greater thamatieeages as of one year earlier. The conversiarptesent value produced a further
increase because normal retirement age, the asstomadencement of benefits, was one year closerpiidsent value conversion can also
cause an increase or decrease in value due toehangctuarial assumptions. The discount rate tesedlculate present values increased
from 5.75% as of fiscal year-end 2005 to 6.00%fdsocal year-end 2006, producing a decrease iptesent value. No other actuarial
assumptions changed between fiscal year-end 20D%smal year-end 2006.

The change in CEC unit value is based orlaulzdion intended to represent the value of thenBany that removes the variability of
market perception and short-term interest ratedltions. As such, in some years the formula cpudiuce a return that is either below or
above market returns (“market”, for this purposeams the performance of the Company’s Common Sieekthe applicable period). The
amounts representing above-market returns on dllsGEested as of the fiscal year-end 2006 are atdoded in column G. The actual annual
increase in the CEC unit value was compared tathgal annual increase in the price of the Comma@ymmon Stock from fiscal year-end
2005 to fiscal year-end 2006. The CEC unit valweaased from $23.16 as of fiscal year-end 20026058 as of fiscal year-end 2006, an
increase of 14.77%. The Company’s Common Stocleaszd from $60.10 as of December 30, 2005 to $&& @2 December 29, 2006, an
increase of 9.85%. The above-market growth wasutzatted to be 4.92%, or $1.14 per unit.

All Other Compensation (Column H)

The amounts reported in column H represanatigregate dollar amount for each Named ExecGiffieer for perquisites and other
personal benefits, tax reimbursements, registramtributions to the Company’s 401(k) Savings Piasyrance premiums, and the value of
CEC dividend equivalents paid or deferred durisgdl 2006 on vested and unvested CECs. The foltptaible shows the specific amounts
included in column H of the Summary Compensatiobl& $or fiscal 2006.

All Other Compensation

Value of CEC
Dividend
Perquisites Registrant Equivalents
and Other Contributions Earned
Personal Tax to Defined Insurance During the
Benefits(®) Reimbursement: Contribution Premiums Fiscal Year®
Name $ $ Plans ($) ($) $) Total ($)
W. C. Weldor $ 201,19: $ 16,12 $ 85,777 $ 5,53t $ 2,357,101 $2,665,72!
R. J. Darrett: 34,37: 6,88 47,02¢ 6,93¢ 1,482,64! 1,577,86.
C. A. Poor 14,73¢ 7,75¢ 43,52¢ 9,30¢ 945,75( 1,021,08:
P. A. Petersol 8,71:¢ 15,03¢ 37,38: 22,01( 800,25( 883,39.
R. C. Deyc 41,51: 4,30¢ 33,09: 4,65¢ 1,060,69! 1,144,25!

(M Under SEC Rules, the Company is required to iffeby type all perquisites and other personal liighéor a Named Executive Officer if
the total value for that individual equals or exd2810,000, and to report and quantify each peatquas personal benefit that exceeds the
greater of $25,000 or 10% of the total amount liat fndividual. The aggregate value of perquisited other personal benefits for
Mr. Weldon in fiscal 2006 was $201,191. This amaworhprised: personal use of Company aircraft ({168, car and driver for

commutation and oth
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personal transportation ($35,304); executive dimowm meals; home security system monitoring feesjical examinations; and
financial planning (up to annual limit of $5,000he aggregate value of perquisites and other pat&emefits for Mr. Darretta in fiscal
2006 was $34,373. This amount comprised: pers@®gbiiCompany aircraft ($28,259); car and drivercianmutation and other
personal transportation; executive dining room sigame security system monitoring fees; and médiaminations. The aggregate
value of perquisites and other personal benefitd/f® Poon in fiscal 2006 was $14,736. This ama@amiprised: personal use of
Company aircraft; car and driver for commutatiod ather personal transportation; executive dinoaw meals; home security
monitoring fees; and medical examinations. The eg@pe value of perquisites and other personal listief Dr. Peterson in fiscal 2006
was $8,713. This amount comprised: executive dinimgn meals; home security system monitoring féeancial planning (up to annu
limit of $5,000); and medical examinations. The reggte value of perquisites and other personalftiefier Mr. Deyo in fiscal 2006 we
$41,512. This amount comprised: personal use offamy aircraft ($32,252); car and driver for comntiotaand other personal
transportation; executive dining room meals; hosrusty system monitoring fees; medical examinaj@nd financial planning (up to
annual limit of $5,000)

Perquisites and other personal benefits are ganehe basis of the aggregate incremental cabet€ompany. The Company calculates
the aggregate incremental cost to the Companyedimgnal use of Company aircraft as the sum of tseaf trip-related crew hotels and
meals, in-flight food and beverages, landing araigd handling fees, hourly maintenance contradscbsngar or aircraft parking costs,
fuel costs based on the average annual cost op&rahile flown, and other smaller variable coBiged costs that would be incurred in .
event to operate Company aircraé.g., aircraft purchase costs, maintenance not retatpersonal trips, and flight crew salaries) are no
included. The Company calculates the aggregatenmental cost to the Company for Company cars andrdrfor commutation and other
personal transportation as the sum of the cosiedf firiver overtime fees, and other smaller vadeiaosts. Fixed costs that would be
incurred in any event to operate Company carg.( car purchase costs, maintenance not relatedsome trips, and driver salaries) are
not included. Executives are taxed on the imputedme attributable to personal use of Companyafirand cars (excluding commuting)
and do not receive tax assistance from the Compéthyrespect to these amour

(@ CEC dividend equivalents are paid to participalung the fiscal year on vested and unvested QE@®& same amount and at the same
time as dividends on the Company’s Common Stockidfzants have the option to defer the paymer€B€C dividend equivalents. Both
Messrs. Weldon and Darretta have elected to dgfertéon of their CEC dividend equivalents for 20&6follows: Mr. Weldon (all
dollars over $900,000) and Mr. Darretta (all ddlaver $200,000). CEC dividend equivalents defeime2D06 are also reported under
“Executive Contributior” in the Nor-Qualified Deferred Compensation Table bel

Total Compensation (Column 1)

The amounts reported in column | are the stisolumns C through H for each of the Named Exgeudfficers. All compensation
amounts reported in column | include amounts paitlamounts deferred.
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GRANTS OF PLAN-BASED AWARDS

The following table provides information cemnging the annual performance bonus and long-tecentive awards made to each of the
Named Executive Officers in fiscal 2006. For a ctetgunderstanding of the table, please read tirathee disclosures that follow the tah

Estimated Future

Payouts
Under Non-Equity
Non-Equity Incentive Plan |
Incentive Plan Awards H All Other
Awards (Annual All Other Option J K L M
(CECs) Performance Bonus) Stock Awards: Exercise Closing Grant Grant
Awards: Number of or Base Market Date Fair  Date Fair
C D Number of Securities Price of Price on  Value of Value of
B Units Unit E F G Shares of Underlying Option the Grant Stock Option
A Grant Granted Price Threshold Target Maximum  Stock or  Options  Awards Date Awards Awards
Name Date #) ($/Unit) (%) (%) ($) Units (#) #) ($/Sh) ($/Sh) ($) $)
W. C. Weldon 2/13/0¢ 150,00( $  23.1¢ 0 $ 2,672,00 — 37,71( 45252($ 583¢ $ 5850 $ 2,041,05 $ 5528,88!
R. J. Darrett: 2/13/0¢ 85,00( 23.1¢ 0 1,030,00 $ 2,595,601 11,57¢ 138,84: 58.3¢ 58.5( 626,22¢ 1,696,35!
C. A. Poon 2/13/0¢ 200,00( 23.1¢ 0 975,0( 2,457,001 17,14: 205,69: 58.3¢ 58.5( 927,75 2,513,13:
P. A. Peterson 2/13/0¢ 25,000 23.1¢ 0 835,00( 2,104,201 10,71¢ 128,55 58.3¢ 58.5( 579,84: 1,570,70!
R. C. Deyc 2/13/0¢ 32,00( 23.1¢ 0 666,00( 1,678,32 9,427 113,13( 58.3¢ 58.5( 510,23¢ 1,382,22:

Non-Equity Incentive Plan Awards (Columns C and D)

The amounts reported in columns C and Dedtathe CECs awarded to the Named Executive Q@fficeFebruary 2006 for the 2005
performance year. The value of CECs granted in 20@6based on the CEC unit value as of fiscal gadr2005, which was $23.16. The
CEC unit value is subject to increase or decreasedon the performance of the Company. The célenlaf CEC unit value and certain
terms and conditions of CECs are described indlséan entitled “Compensation Discussion and Anialysn pages 16 through 28 of this
Proxy Statement.

Estimated Future Payouts Under Non-Equity IncentivePlan Awards (Columns E through G)

The amounts reported in columns E througlkef@ct threshold, target and maximum performanceib@ward amounts for the 2006
performance year that were set in 2006. No maxirparformance bonus award amount as a percentagesefdalary is set for the
Chairman/CEO. Actual performance bonus paymentefiested in the Summary Compensation Table abeees made in recognition of
2006 performance using the targets and payout rasggidance.

Bonus targets as a percentage of base saldrgnnual performance bonuses paid to the Namecuixe Officers were determined as
described in the section entitled “Compensatiorc@ssion and Analysis” on pages 16 through 28 sfftioxy Statement.

All Other Stock and Option Awards (Columns H through M)

The amounts reported in columns H througteMte to the RSU and stock option grants awardédetdamed Executive Officers in
February 2006 for the 2005 performance year. Utiteterms of the LTI Plan, the stock options wasnted at an exercise price equal to the
fair market value (calculated as the average ohible and low stock prices on the NYSE) of the Camps Common Stock on the grant d:
For the grants made in February 2006, this valuzloser than the closing price on the grant dattebnination of RSU and stock option
awards and certain terms and conditions of the R8ldsstock options are described in the sectiatiehtCompensation Discussion and
Analysis” on pages 16 through 28 of this Proxy Stant.

Under FAS 123R, the grant date fair valuthefRSU awards is estimated on the grant date isnduhted for dividends because
dividends are not paid on RSUs during the vestergpg. The grant date fair value was $54.13 per R8tJwas based on the average of the
high and low prices of the Company’s Common Statkh® NYSE on the grant date and discounted bypaated dividend yield of 2.5%
due to the lack of dividends paid on the RSUs pdoresting.
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Under FAS 123R, the grant date fair valueaxth stock option award is calculated on the diageamt using the Black-Scholes option
valuation model. The stock options expiring on kely 12, 2016 had a grant date present value aR3%&r option share. The Bla8chole:
model was used with the following assumptions: tititha of 19.6% based on a blended rate of fgaar daily historical average volatility ra
and a five-week average implied volatility rateddsn at-the money traded Johnson & Johnson sggbns with a life of two years;
dividend yield of 2.5%; risk-free interest ratedo6% based on a U.S. Treasury rate of six yeadsaasix-year option life.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information cemging the unexercised stock options outstandinguenvested RSUs for each of the Named
Executive Officers as of the end of fiscal 2006.

Options Stock Awards
G
F Market
Number of Securities Number of Value of
Underlying Unexercised D Shares or Shares as
Options (#) Option E Units of Units of
Exercise Option Stock That Stock That
A B C Price Expiration Have Not Have Not
Name Exercisable Unexercisable (%) Date Vested (#) Vested ($)
W. C. Weldon 42,00( $ 32.3¢ 12/3/07 37,71( $2,489,61.
60,00( 38.5¢ 6/24/0¢
60,00( 40.1¢ 12/2/0¢
160,00( 50.0¢ 12/1/0¢
240,00( 50.6¢ 11/29/1(
600,00( 57.3( 2/10/1%
450,00( 52.2( 2/8/1z
325,00( 53.9¢ 2/7/1¢
410,00( 66.1¢ 2/13/1¢
452,52( 58.3¢ 2/12/1¢
R. J. Darrett: 42,00( 40.1¢€ 12/2/0¢ 11,57( 763,85:
150,00( 50.0¢ 12/1/0¢
200,00( 50.6¢ 11/29/1(
150,00( 57.3(C 2/10/1%
135,00( 52.2( 2/8/1:
150,00( 53.9¢ 2/7/1¢
160,00( 66.1¢ 2/13/1¢
138,84: 58.3¢ 2/12/1¢
C. A. Poon 160,00( 47.6: 11/23/1( 17,14: 1,131,64
150,00( 57.3( 2/10/1%
135,00( 52.2( 2/8/1z
175,00( 53.9¢ 2/7/1¢
185,00( 66.1¢ 2/13/1¢
205,69 58.3¢ 2/12/1¢€
P. A. Peterso 17,90( 32.3¢ 12/3/07 10,713 707,27
33,60( 40.1¢ 12/2/0¢
27,20( 50.0¢ 12/1/0¢
37,80( 44.3(C 5/24/1(
53,00( 50.6¢ 11/29/1(
150,00( 57.3(C 2/10/1%
135,00( 52.2( 2/8/1%
150,00( 53.9¢ 2/7/1¢
150,00( 66.1¢ 2/13/1¢
128,55 58.3¢ 2/12/1¢
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Options Stock Awards
G
F Market
Number of Securities Number of Value of
Underlying Unexercised D Shares or Shares as
Options (#) Option E Units of Units of
Exercise Option Stock That Stock That
A B C Price Expiration Have Not Have Not
Name Exercisable Unexercisable [6)) Date Vested (#) Vested ($)
R. C. Deyc 44,00( 32.3¢ 12/3/0i 9,42 622,37
40,00( 40.1¢ 12/2/0¢
100,00( 50.0¢ 12/1/0¢
170,00( 50.6¢ 11/29/1(
125,00( 57.3( 2/10/1z
110,00( 52.2( 2/8/1:%
110,00( 53.9¢ 2/7/1¢
125,00( 66.1¢ 2/13/1¢
113,13( 58.3¢ 2/12/1¢€

Market Value of Shares or Units of Stock That HaveNot Vested (Column G)

The market value of RSUs was calculated ufiediscal 2006 year-end closing price of the Canys Common Stock on the NYSE of
$66.02.

OPTION EXERCISES AND STOCK VESTED

The following table provides information cemeing the exercises of stock options during fi€46 on an aggregated basis for each of
the Named Executive Officers. No RSUs vested duzioge for any of the Named Executive Officers.

Option Awards
Number of Shares

Acquired on Value Realized
Name Exercise (#) on Exercise ($)
W. C. Weldon 22,00( $ 715,00(
R. J. Darrett: 125,00( 4,288,641
C. A. Poon — —
P. A. Peterso 17,90( 473,45!
R. C. Deyc 80,00( 2,550,51!
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PENSION BENEFITS

The following table provides information ddiscal year-end 2006 with respect to the Compamgnsion plans for each of the Named
Executive Officers. For a complete understandintheftable, please read the narrative discloshasdllow the table.

Present

Value of
Number of Normal Accumulated

Years Credited Retirement Benefits

Name Plan Name Service Age ($)

W. C. Weldor Salaried Pension Pl 35.3¢ 62 $ 1,061,56
Excess Pension Pl: 22,436,67
R. J. Darrett: Salaried Pension Pl¢ 38.5¢ 62 1,332,38;
Excess Pension Pl 12,027,55
C. A. Poon Salaried Pension Pl¢ 6.0€ 62 143,31
Excess Pension Pl 1,179,78:
P. A. Peterso Salaried Pension Pl¢ 12.7¢ 62 484,41°
Excess Pension Pl 3,587,20!
R. C. Deyc Salaried Pension Pl¢ 21.3: 62 608,53t
Excess Pension Pl 4,011,08!

Each of the Named Executive Officers partitigs in the same defined benefit pension planseaffe other U.S. non-union employees.
Annuity benefits payable under the U.S. plans ateutated as final average earnings times 1.66itégiyears of service prior to 2005, plus
1.55% times years of service after 2004, minuségg8ocial Security benefits, times 1.429%, timewy®f service. For this formula, final
average earnings are defined as the average bfghest consecutive 60 months out of the last 180ths of pay, including base salary,
bonus and dividend equivalents paid or deferredamvested CEC units.

The formula above produces the amount payabkemonthly annuity for the life of the Named &xere Officer beginning as early as
age 62. Benefits can begin as early as age 5&madint, but are subject to a 4% per year reductiothE number of years before age 62 that
benefits begin.

The Salaried Pension Plan applies this foanalpay up to the United States Internal Reverarei&’s (the “IRS")covered compensatic
limit ($220,000 in 2006). The Excess Pension Pdamliestorative supplemental retirement plan thas the same formula (including the
definition of final average earnings) as the SathfPension Plan without applying the IRS pay liraitd is offset by amounts paid from the
Salaried Pension Plan. Any U.S. non-union employag participate in the Excess Pension Plan if hiseo covered compensation exceeds
the IRS limit.

While a present value is shown in the talbémefits are not available as a lump sum and neutdken in the form of an annuity. Present
values were calculated using the same actuariahgsons applied in the calculation of pensionilitibs reported in the Company’s 2006
Annual Report (discount rate of 6.00%, mortalitg@ding to the GAM1994 table projected to 2004).

No payments were made in 2006 under the Cogipaension plans to any of the Named Executiviicefs.
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NON-QUALIFIED DEFERRED COMPENSATION

The following table provides information witbspect to the Company’s defined contribution aow-tax-qualified compensation deferral
plans for each of the Named Executive Officers.d&oomplete understanding of the table, pleasetreadarrative disclosures that follow the
table.

B Cc D E

Executive Registrant Aggregate Aggregate

A Contributions in Contributions in Earnings in Balance at
Name Last FY($) Last FY($) Last FY($) Last FYE($)
W. C. Weldon $2,566,28: $4,337,31 $4,989,90. $40,653,93
R. J. Darrett: 2,197,49: 1,612,00! 3,758,60. 30,855,86
C. A. Poon 141,74. 1,423,22! 1,206,47 9,475,38
P. A. Peterso — 1,532,88. 1,300,09: 10,133,95
R. C. Deyc 114,30: 1,380,36! 2,083,65: 16,357,57.

Executive Contributions in Last Fiscal Year (ColumnB)

The amounts reported in column B include am®deferred in the last fiscal year under the Htiee Income Deferral Program which
allows eligible employees to defer up to 50% ofebsalary, 100% of annual performance bonus and IdfG$#vidend equivalents on CECs.

Registrant Contributions in Last Fiscal Year (Colunn C)

The amounts reported in column C include Camypcontributions to each of the Named Executiviec®fs Excess Savings Plan account.
These amounts also include the value of CECs #wted during the fiscal year, calculated usingigual year-end 2005 unit value of $23.16.

Aggregate Earnings in Last Fiscal Year (Column D)

The amounts reported in column D include iegon the Executive Income Deferral Program Bkeess Savings Plan, and the
International Savings Plan in addition to the wgk-in value on all vested CECs as of the fiscal yeal. The CEC unit value increased from
$23.16 as of fiscal year-end 2005 to $26.58 agsoéfyear-end 2006.

Aggregate Balance at Last Fiscal Year-End (Column E

The amounts reported in column E includeftiihalance from the Excess Savings Plan, Intéonat Savings Plan, and Executive
Income Deferral Program. These amounts also indlueléull value (at $26.58) of all vested CECs hgjceach Named Executive Officer as
of fiscal year-end 2006.

Each of the Named Executive Officers partiggs in two or more of the following non-tax quielif deferred compensation programs:
Excess Savings Plan (all named executives), Intiems Savings Plan (Messrs. Weldon and Darreffagcutive Income Deferral Program
(Messrs. Weldon, Darretta and Deyo and Ms. Pood)GEC Plan (all Named Executive Officers).

The Company’s 401(k) Savings Plan providesagching contribution of 4.5% of base salary fopéayees contributing at least 6% of
base salary. Base salary covered under this planited by the IRS (to $220,000 in 2006). The Ess&avings Plan credits an unfunded
account with 4.5% of base salary in excess of @& Ilmit. The rate of earnings credited to the Bsc8avings Plan accounts is equal to actua
earnings in the Balanced Fund investment optiohiwithe Company’s 401(k) Savings Plan (13.7% in@0Distribution of Excess Savings
Plan account balances can be made as a lump smupto 15 annual installments beginning as easlyetirement or separation, but not |
than 10 years after retirement or separation.
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Messrs. Weldon and Darretta have each waskddhnson & Johnson locations outside of the dritiates where no U.S. tax-qualified
savings plan was available. As a result, an accoutie International Savings Plan was creditedh 8% of base salary for those periods. The
rate of earnings credited to the International 8gwiPlan accounts is equal to actual earningitiritked Interest Fund investment option
within the Company’s 401(k) Savings Plan (4.4% ®0@&). Distribution of International Savings Plarc@ents are made upon retirement or
separation from the Company.

Under the Executive Income Deferral Progreemtain executives are eligible to defer up to i%ase salary and 100% of performance
bonus and CEC dividend equivalents until they edftiom the Company. Distribution of amounts defétvefore 2005 can begin up to
10 years after separation or retirement and begsallump sum or in up to 15 annual installmePayment of amounts deferred after 2004
begins six months after retirement. Deferred anmwand credited with earnings equal to the actualmeon three investment options:
Johnson & Johnson Common Stock, One-Year Treasillsy & the Balanced Fund investment option witthia Company’s 401(k) Savings
Plan. The allocation among these options is elduyettie executive officer. For 2006, the returrttoem One-Year Treasury Bill option was
4.4% and the aggregate return on Johnson & JohBsoimon Stock for these participants was 13.2%.

No withdrawals or distributions were madey of the Named Executive Officers under any ef@mpany’s defined contribution or
non-tax-qualified compensation deferral plans i6&0

DIRECTOR COMPENSATION

The following table provides information cemnging the compensation of the Company’s Non-Enmgdirectors for 2006. Directors
who are employees of the Company receive no conagiendor their services as Directors or as membéBoard committees. For a
complete understanding of the table, please reafbtitnotes and the narrative disclosures thatviothe table.

Fees Earnec

or Paid in Stock All Other
Name Cash($) Awards ©10)($) Compensation(12) ($) Total($)
M. S. Colemar®®) $ 95,00( $ 99,99t $ 4,69z $199,68°
J. G. Culler®®)©)() 115,00( 99,99t 4,692 219,68
M. M. E. Johns®) 95,00( 99,99t 2,49¢ 197,48¢
A. D. Jordar(2)3)®) 105,00( 99,99¢ 4,692 209,68’
A. G. Langbc®)(®) 105,00( 99,99¢ 4,692 209,68’
S. L. Lindquist®)®) 95,00( 99,99¢ 9,692 204,68’
L. F. Mullin (W#)®) 105,00( 99,99¢ 4,692 209,68’
C. Prince®®) 83,6548) 58,34(11) — 141,98°
S. S Reinemun()(®) 95,00( 99,99t 4,692 199,68°
D. Satche ®®)®) 105,00( 99,99t 4,692 209,68°

1)  Member, Audit Committe

(@ Member, Compensation & Benefits Commit

() Member, Nominating & Corporate Governance Comm

@) Member, Public Policy Advisory Committ

() Member, Science & Technology Advisory Commit

() Committee Chairma

(") Presiding Directo

®) Pro rated from when Mr. Prince was appointed tcBbard in February 200!
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©®) All figures represent the dollar amount recogdife financial statement reporting purposes wéthpect to fiscal 2006, which for all
grants was equal to the grant date fair value, etetpin accordance with FAS 123R. Non-Employee @ines are granted shares of
restricted Common Stock in February of each yehe. rEstricted shares become freely transferabthethird anniversary of the grant
date.

(10 The aggregate number of stock options outstanfdingach Non-Employee Director as of Decembe2B0g is indicated in the table
below. The compensation costs for all of theseomistivere recognized by the Company for financigbréng purposes prior to fiscal
2006. The Company ceased granting stock optioh®t-Employee Directors after February 20

Name Options (#)

M. S. Colemar 7,60(C
J. G. Culler 31,05(
A. D. Jordar 31,05(
A. G. Langbc 31,05(
S. L. Lindquist 7,60(
L. F. Mullin 26,25(
S. S Reinemun 7,60C(
D. Satche 13,90¢(

1) Reflects a one-time grant of 1,000 shares of GomCommon Stock upon first becoming a Directdfébruary 2006 valued at the
grant date fair value of $58.34 per shi

12 Amounts reflect the dollar value of dividend pamts on restricted stock in 2006 and a $5,000 lasiuwn paid to Ms. Lindquist for a
speaking engagemel

Director Fees and Equity Compensation

Each Non-Employee Director receives an anfeeabf $85,000 for his or her services as a membtite Company’s Board of Directors.
In addition, Non-Employee Directors receive an airiee of $5,000 for service on a Board committee15,000 if he or she is Chairman of
the committee. The Presiding Director is paid agitamhal annual fee of $10,000. N&mployee Directors are eligible to receive meefees
of $1,500 per day if they attend a committee meetield on a day other than a Board meeting daysudb fees were paid in 2006. Meeting
fees are not paid for participation in telephoromenittee meetings.

Each Non-Employee Director receives non-neiaequity compensation in the first quarter ofegear under the Company’s LTI Plan in
the form of shares of restricted Common Stock reivalue of $100,000 on the grant date. Accorgliredich Non-Employee Director was
granted 1,523 shares of restricted Common Stockrnuthé LTI Plan in February 2007 for service onBoard in 2006. The restricted shares
become freely transferable on the third anniverséihe grant date. In addition, each Non-Emplop@ector receives a one-time grant of
1,000 shares of unrestricted Common Stock uponlf@soming a member of the Board. Non-Employeedboms are subject to the Stock
Ownership Guidelines for Directors and Executivéic@fs described in the section entitled “Compeongabiscussion and Analysis” on
pages 16 through 28 of this Proxy Statement.

Deferred Fee Plan for Non-Employee Directors

Under the Deferred Fee Plan for Non-Empldy&ectors, a Noremployee Director may elect to defer payment obak portion of his «
her fees until or beyond termination of his or tieectorship. Deferred fees earn additional amobated on a hypothetical investment in the
Company’s Common Stock. (Non-Employee Directors Wwhee served on the Board since prior to Januat®96 instead may elect to
“invest” deferred fees into CECs under the CEC Rlarto the time of termination of his/her directops Currently, no Directors have elected
this option.) All Common Stock equivalent unitsdhél each Non-Employee Director’s Deferred Fee Ataeceive dividend equivalents in
the same amount and at the same time as dividentt&daCompany’s Common Stock.
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Additional Arrangements

The Company pays for or provides (or reimbamirectors for out-of -pocket costs incurred foansportation, hotel, food and other
incidental expenses related to attending Boardcanumittee meetings or participating in director eation programs and other director
orientation or educational meetings. In additioonNEmployee Directors are eligible to participatéie Company’s charitable matching gift
program for employees, pursuant to which the Compdt pay, on a two-toene basis, up to $25,000 per year in contributtoreducatione
and certain other charitable institutions.

AUDIT COMMITTEE REPORT

The Audit Committee reports to and acts dmaltfeof the Board of Directors of the Company bg\ding oversight of the financial
management, legal compliance programs, indeperadetitors and financial reporting controls and actimg policies and procedures of the
Company. The Company’s management is responsibleréparing the Company’s financial statementssystiems of internal control and
the independent auditors are responsible for angitiose financial statements and expressing itsapas to whether the financial
statements present fairly, in all material respabis financial position, results of operations aadh flows of the Company in conformity w
generally accepted accounting principles. The AGdinmittee is responsible for overseeing the condithese activities by the Company’s
management and the independent auditors.

In this context, the Audit Committee has =ued held discussions with management and the adtand independent auditors (including
private sessions with the internal auditors, titependent auditors, the Chief Financial Officer tredGeneral Counsel at each Audit
Committee meeting). Management represented to titit £ommittee that the Company’s consolidatedrfaial statements as of and for the
fiscal year ended December 31, 2006 were preparadcordance with generally accepted accountingiples, and the Audit Committee f
reviewed and discussed the consolidated finanGgments with management and the independenbasidit

The Audit Committee has discussed with tliependent auditors matters required to be discussétke applicable Auditing Standards as
periodically amended (including significant accongtpolicies, alternative accounting treatments @stimates, judgments and uncertainties).
In addition, the independent auditors providech®Audit Committee the written disclosures requibgdndependence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees), and the Audit Committee and the iedéent auditors have discussed the
auditors’ independence from the Company and itsagament, including the matters in those writtesld®ures. Additionally, the Audit
Committee considered the non-audit services praviethe independent auditors and the fees and bdkd and expected to be billed by
the independent auditors for those services (asslom page 41 of this Proxy Statement). All of lem-audit services provided by the
independent auditors since February 10, 2003, lanfees and costs incurred in connection with tiseseices, have been papproved by th
Audit Committee in accordance with the Audit andhN&udit Services Pre-Approval Policy, as adoptedh®yAudit Committee. (This policy
is discussed in further detail on pages 42 to 4BisfProxy Statement.) When approving the retentiothe independent auditors for these
non-audit services, the Audit Committee has comsitl@rhether the retention of the independent atgdtmprovide those services is
compatible with maintaining auditor independence.

In reliance on the reviews and discussiorik mianagement and the independent auditors refegradove, the Audit Committee believes
that the non-audit services provided by the inddpahauditors are compatible with, and did not im@aditor independence.

The Audit Committee also has discussed viigh@Gompany’s internal and independent auditord) aiitd without management present,
their evaluations of the Company’s internal accouyntontrols and the overall quality of the Compgarfinancial reporting.

40




Table of Contents

In further reliance on the reviews and disouss with management and the independent audétesred to above, the Audit Committee
recommended to the Board of Directors on Februan2@07, and the Board has approved, the inclusiidine audited financial statements in
the Company’s Annual Report on Form 10-K for tisedl year ended December 31, 2006, for filing wlith Securities and Exchange
Commission. The Audit Committee also recommendatiedBoard of Directors, and the Board has approseject to shareholder
ratification, the selection of the Company’s indegent auditors.

Mrndas G. Cullen, Chairme
Dr. M&Sue Colemal
Mr.d.&. Mullin

ITEM 2. RATIFICATION OF APPOINTMENT OF INDEPEND ENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors has appointed PricewatuseCoopers LLP as the independent registeldit pecounting firm for the Company
and its subsidiaries for the fiscal year 2007. 8halder ratification of the appointment is not riegd under the laws of the State of New
Jersey, but the Board has decided to ascertaipasigon of the shareholders on the appointmeng. Bbard of Directors will reconsider the
appointment if it is not ratified. The affirmativete of a majority of the shares voted at the mees required for ratification.

During fiscal years 2005 and 2006, PricewsataseCoopers not only acted as the independeisteesgi public accounting firm for the
Company and its subsidiaries (work related to tiegrated audit of the Company’s Consolidated fiferstatements and of its internal
control over financial reporting), but also rendkom behalf of the Company and its subsidiariesroglervices.

Rules enacted under the Sarbanes-Oxley Atiilgit an independent auditor from providing certaon-audit services for an audit client.
These rules became effective on May 6, 2003 for @egagements. All engagements with independentaedo perform a prohibited non-
audit service entered into prior to May 6, 2003evexrquired to be completed before May 6, 2004.6SMay 6, 2004,
PricewaterhouseCoopers has provided no servicearhgrohibited under applicable rules and reguiat It is expected that
PricewaterhouseCoopers will continue to providéaderaccounting, additional auditing, tax and otbenvices to Johnson & Johnson and its
affiliates, which are permitted under applicableesuand regulations.

The following table sets forth the aggredats billed or expected to be billed by PricewatedeCoopers for 2006 and 2005 for audit
non-audit services (as well as all “out-of-pocket’sts incurred in connection with these servicad)ae categorized as Audit Fees, Audit-
Related Fees, Tax Fees and All Other Fees. Theenatuhe services provided in each such categodgscribed following the table.

Actual Fees
2006 2005
Audit Fees $ 21,705,00 $ 20,045,000
Audit-Related Fee 6,700,00! 4,975,001
Total Audit and Aud-Related Fee $ 28,405,00 $ 25,020,00
Tax Fees $ 9,500,00! $ 11,925,00
Other Service $ 900,00( 1,675,00!
Total Fees $ 38,805,00 $ 38,620,00

Audit Fees— Consists of professional services renderedhferaudits of the consolidated financial statemehtee Company, quarterly
reviews, statutory audits, issuance of comforelsttconsents, income tax provision proceduresaasidtance with and review of documents
filed with the SEC. Approximately $4,770,000 and4f0,000 of the Audit Fees incurred in 2006 and5208spectively, represent recurring
and non-recurring services associated with theg®ed-Oxley Section 404 internal control audit.
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Audit-Related Fees— Consists of assurance and related servicegdelatemployee benefit plan audits, due diligeetated to mergers
and acquisitions, accounting consultation and auditonnection with acquisitions and dispositianternal control reviews, attest services
that are not required by statute or regulationjcedas to the preparation of statutory financiatesnents, and consultations concerning
financial accounting and reporting standards. Tcesiase in AudiRelated Fees from $4,975,000 in 2005 to $6,700i9@006 was primaril
due to the fees incurred in connection with the @any’s acquisition of the Consumer Healthcare kassirof Pfizer Inc. completed on
December 20, 2006.

Tax Fees— In 2006, approximately 73% of Tax Fees wereteeldo tax compliance (review and preparation opomte and expatriate
tax returns, assistance with tax audits, revietheftax treatments for certain expenses, extréggal income 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 2005, approxityat8% of Tax Fees were related to tax
compliance.

Other Services— Consists of reviews for compliance with vari@overnment regulations relating to the health @zdestry and privacy
standards, risk management reviews and assessraedits, 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 Prepfgval Policy, as adopted by the Audit Committe@®93, the Audit Committee must pre-
approve all audit and non-audit services providgthle independent auditors. The policy, as desdriidow, sets forth the procedures and
conditions for such pre-approval of services t@édormed by the independent auditor. The polidjzes both a framework of general pre-
approval for certain specified services and spepife-approval for all other services.

In the first quarter of each year, the Aglitmmittee is asked to pagprove the engagement of the independent auditodsthe projecte
fees, for audit services, audit-related servicesy@nce and related services that are reasoraatgd to the performance of the auditor’s
review of the financial statements or that areitiathlly performed by the independent auditor) &dservices (such as tax compliance, tax
planning and tax advice) for the current year.ddigon, the following specific routine and recumgiother services may also be pre-approved
generally for the current year: audits or reviedthord parties to assess compliance with contratdtk management reviews and assessm
dispute analysis; health care compliance revievede® to privacy and other regulatory matters asrthin projects to evaluate systems
security.

The fee amounts approved at such first quarteting are updated to the extent necessarg aetularly scheduled meetings of the Audit
Committee during the year. Additional pre-apprdsakequired before actual fees for any serviceeareed 5% of the originally prEsprovec
amount, excluding the impact of currency.

If the Company wants to engage the indeperaladitor for other services that are not considexgbject to general pre-approval as
described above, then the Audit Committee must@ampsuch specific engagement as well as the peajdees. Additional pre-approval is
required before any fees can exceed those fees\sapfor any such specifically-approved services.

If the Company wishes to engage the indepatralgditor for additional services that have narbgenerally pre-approved as described
above, then such engagement will be presentectauldit Committee for pre-approval at its next degly scheduled meeting. If the timing
of the project requires an expedited decision, therlCompany may ask the Chairman of the Audit C@tamto pre-approve such
engagement. Any such pre-approval by the Chairsémein reported to the other Committee membetseatéxt Committee meeting. In any
event, pre-approval of any engagement by the ATdihmittee or the Chairman of the Audit Committeeeiguired before the independent
auditors may commence any engagement.
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In 2006, there were no fees paid to PricerhatesseCoopers under a de minimis exception toules that waives pre-approval for certain
non-audit services.

Representatives of PricewaterhouseCoopersdreRxpected to be present at the Annual Meefighareholders and will be allowed to
make a statement if they wish. Additionally, theyl \ye available to respond to appropriate questiivom shareholders during the meeting.

The Board of Directors unanimously recommends thathe shareholders vote FOR the ratification of the ppointment of
PricewaterhouseCoopers LLP as the Company’s indepéent registered public accounting firm for fiscal D07.

ITEM 3: SHAREHOLDER PROPOSAL ON MAJORITY VOTING REQUIREMENTS
FOR DIRECTOR NOMINEES

The following shareholder proposal has bedgmstted to the Company for action at the meetipghle Sheet Metal Workers’ National
Pension Fund of Alexandria, Virginia, a holder 8f®12 shares of stock. The affirmative vote of gonitgy of the shares voted at the meeting
is required for approval of the shareholder propddze text of the proposal follows:

“Resolved:That the shareholders of Johnson & Johnson (“Cogipémereby request that the Board of Directorsiaté the appropriate
process to amend the Company’s governance docurfoentsicate of incorporation or bylaws) to proeithat director nominees shall be
elected by the affirmative vote of the majorityvotes cast at an annual meeting of shareholdetis,anplurality vote standard retained for
contested director elections, that is, when thebemof director nominees exceeds the number oftbeeats.

Supporting Statement:In order to provide shareholders a meaningful ioldirector elections, our company’s director dl@tivote
standard should be changed to a majority vote ataind majority vote standard would require thatainee receive a majority of the votes
cast in order to be elected. The standard is paatiy well-suited for the vast majority of directelections in which only board nominated
candidates are on the ballot. We believe that antyajvote standard in board elections would esshald challenging vote standard for board
nominees and improve the performance of individliiactors and entire boards. Our Company presesthg a plurality vote standard in all
director elections. Under the plurality vote stamda nominee for the board can be elected witlitkesas a single affirmative vote, even if a
substantial majority of the votes cast are “witlafidilom the nominee.

In response to strong shareholder suppow fogjority vote standard in director electionsjrameasing number of companies, including
Intel, Dell, Motorola, Texas Instruments, Safewdpme Depot, Gannett, and Supervalu, have adoptesvbyr policies to address post-
election issues related to the status of direaboninees that fail to win election. Our Company hasestablished a majority vote standard in
Company bylaws, opting only to establish a postteda director resignation governance policy. Thmrany’s director resignation policy
simply addresses post-election issues, establigshreguirement for directors to tender their reatgms for board consideration should they
receive more “withhold” votes than “fovotes. We believe that these director resignatmit@s, coupled with the continued use of a plty:
vote standard, are a wholly inadequate respongestoall for the adoption of a majority vote stamtla

We believe the establishment of a meaningfajority vote policy requires the adoption of a andy vote standard in the Company’s
governance documents; not the retention of theapityvote standard. A majority vote standard cameli with the Company’s current post-
election director resignation policy would provithe board a framework to address the status akatdir nominee who fails to be elected.
The combination of a majority vote standard withost-election policy establishes a meaningful rightshareholders to elect directors, while
reserving for the board an important post-electaa in determining the continued status of an ecteld director.

We urge the board to adopt a majority voaadard.”
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MANAGEMENT’'S STATEMENT IN OPPOSITION TO SHAREHOLDER PROPOSAL
The Board of Directors favors a vote AGAINST the adption of this proposal for the following reasons:

Johnson & Johnson is not opposed to majedting in uncontested elections. However, the Badrirectors believes that it is
premature to ask our shareholders to amend théiCate of Incorporation to adopt majority voting light of the on-going analyses and
discussions on majority voting and its possiblesemuences. Also, we believe that our policy on fiMpfor Directors in Uncontested
Elections,” described on page 14 of this Proxyestent, provides shareholders with a meaningfulirotéirector elections. Finally, this
policy, adopted by the Board last year in respaashareholder concerns, augments Johnson & Jolsrisag history of strong governance
practices.

New Jersey law requires the plurality votstgndard in director elections, unless the comsacsttificate of incorporation provides
otherwise. Our Board cannot adopt majority votingur by-laws, an approach that other companies hecently taken. Johnson & Johnson
can adopt majority voting only through shareholaeproval of an amendment to the Certificate of tpocation. We believe that it is
premature to ask our shareholders to amend thé&iCae of Incorporation to adopt majority voting light of the on-going analyses and
discussions in this developing area. The legal camty, shareholder advocates, governance expedtster groups continue to evaluate the
respective benefits, disadvantages and consequehphkgality voting and majority voting, the impaaf the “holdover rule” (which is
discussed below) and whether some modified modelusélity voting might be preferable. Pluralitytimy has served Johnson & Johnson'’s
shareholders well. Any change in voting standahdail be undertaken with full understanding of tbesequences. For this reason, we
believe it is premature to ask shareholders to anties Certificate of Incorporation to adopt majpsibting until there is greater clarity and
consensus on this issue.

Our policy on “Voting for Directors in Uncagted Elections” (which we will refer to as the f&itor Election Policy”) provides direct
and effective consequences by requiring that amyimee who receives more votes “withheld” from hider election than votes “for” his or
her election must promptly tender an offer of reaigpn. In addition:

 The other independent directors will evaluate theéeulying factors contributing to a majority of estbeing withheld and must
determine the appropriate course of action witlird8ys.

» The other independent directors must evaluate emgyetred resignation in the best interests of thegamy and its shareholde

* The Board’s decision will be disclosed in a remortForm 8-K furnished by the Company to the SE@iwifour business days of the
decision, along with full disclosure of the reagonthe decision

« Any director who offers his or her resignation panst to this provision may not participate in dssions or actions related to his or her
own resignation offel

We believe, at the present time, that oue@or Election Policy is a better alternative tgarigy voting in the event of a shareholder vote
against a director. Under New Jersey law, a diregtw fails to receive a required vote continuesfiice as a “holdover” director, generally
until the next shareholder meeting. So under tlaeedtolder proposal, a director who receives mogaitest” votes than “for” votes would
remain on the board as a holdover director undit threctorvoluntarily resigns or the shareholders elect a different tlireat the next
shareholder meeting. The decision of a director hdmreceived a majority of votes against his orelextion to offer his or her resignation is
optional under a majority voting system, but mandatinder our Director Election Policy. For thissen, we believe a majority vote against
a director under a majority voting system couldald®llow victory for shareholders. The Companiirector Election Policy, by requiring t
subject director to tender his or her resignatinakes it easier for the remaining directors tocatffee will of the shareholders, if appropriate,
by simply accepting the tendered resignation incegss that would be completed within 90 days.
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Our Director Election Policy reinforces Jobns Johnson’s long history of strong governanapces. Since 1987, a majority of our
directors has been independent; and since 19%xstttwo-thirds of our directors have been indepeh In addition, our Company has never
had a classified or staggered board. Each dirécigp for re-election each year. The Company a¢ésorto history of majority votes on
shareholder proposals. Furthermore, the Board gesvior its independent leadership through the @rsalection of an independent director
to serve as Presiding Director. The Presiding Daresees that the agenda for each Board meetingsghs the concerns of the independent
directors, can call Executive Sessions and comnatesowith the Chairman to provide feedback andcefége the decisions and
recommendations of the independent directors.

In summary, Johnson & Johnson is not oppts@dajority voting in uncontested elections, butlvedieve that it is premature to ask the
shareholders to amend the Certificate of Incorpamab adopt majority voting given the continuingbéte on this issue. In addition, our
Director Election Policy, along with our strong gomance record, serves and protects the interests shareholders. The shareholder
proposal would not further enhance the ability uf shareholders to impact the outcome of diredexti®ns, and could have unintended
consequences. We do not believe that the propatstdis point in time, is in the best interesthof Company or its shareholders. Nonetheless,
the Board of Directors will continue to assessdbeelopments in this area; and consider submittirsgmatter to the shareholders in the
future.

It is, therefore, recommended that the shareholdergote AGAINST this proposal.

ITEM 4: SHAREHOLDER PROPOSAL ON SUPPLEMENTAL
RETIREMENT PLAN

The following shareholder proposal has bedmrstted to the Company for action at the meetipghle United Brotherhood of Carpenters
Pension Fund of Washington, District of Columbidoéder of 48,400 shares of stock. The affirmatigte of a majority of the shares voted at
the meeting is required for approval of the shalddrgroposal. The text of the proposal follows:

“Be it Resolved:That the shareholders of the Johnson & Johnsonn(famy”) hereby urge that the Board of Director's@axive
compensation committee establish a policy limitimg benefits provided under the Company’s suppléahexecutive retirement plan
(“SERP Policy”). The SERP Policy should provide floe following: (1) a limitation of covered compaitisn to a senior executive’s annual
salary, and (2) the exclusion of all incentive onbs pay from inclusion in the plan’s definitionamivered compensation used to establish
benefits. The SERP Policy should be implementetdrimanner so as not to interfere with existing @artral rights of any supplemental plan
participant.

Supporting Statement: We believe that one of the most troubling aspetth@sharp rise in executive compensation is Koessive
pension benefits provided to senior corporate exezsithrough the use of supplemental executivieeraent plans (“SERPs”). Our Company
has established a SERP. The SERP provides the @grapzief executive officer (“CEO"and other senior executives retirement benefit
greater than those permitted under the Company*gqualified pension plan. Our proposal seeks tatlercessive pension benefits by
limiting the type of compensation used to calcufsasion benefits under the SERP plan(s).

At present, U.S. tax law maintains a $220,00@ on the level of compensation used to deteera participant’s retirement benefit under
a tax-qualified pension plan. Our Company has éstetl a SERP as a complement to its tax-qualfflad in order to provide senior
executives increased retirement benefits. Thisi®mplished by raising the level of compensaticedua the pension formula to calculate
retirement benefits. The SERP establishes a higgrapensation level on which to calculate seniocetiees’ pension benefits by including
the executive’s full salary and annual bonus indbmpensation figure. The Company’s 2006 proxyestait indicated that the “five-year
average covered compensation” used to determingeth&ion benefit for named
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officers was $3,738,247 for the CEO, approximaléiytimes the $220,000 compensation limit in the Gany’s tax-qualified pension plan.

Our position is that the inclusion of an axae’s annual bonus along with his or her fullasglin the pension calculation is overly
generous and unjustifiable. The only type of conspéinn used in the SERP for establishing the lefsablditional pension benefits should be
an executive’s annual salary. No variable incenpiag should be included in a senior executive'ssfmmncalculation under the SERP. The
inclusion of annual bonus or incentive paymentddtermining increased pension benefits can draaitincrease the pension benefit
afforded senior executives and has the additiondésirable effect of converting one-time incenteenpensation into guaranteed lifetime
pension income.

The proposal’s limitation on the type of canpation that can be considered in determiningpsemiecutives’ retirement benefits to only
the executive’s salary is a necessary and reasonedtriction on the excessiveness of supplemegtistment benefits. We urge your support
for this important executive compensation reform.”

MANAGEMENT’'S STATEMENT IN OPPOSITION TO SHAREHOLDER PROPOSAL
The Board of Directors favors a vote AGAINST the adption of this proposal for the following reasons:

Consistent with the Company’s tradition obyiding fair and competitive retirement benefits its loyal employees, the Company
implemented a supplemental pension plan (the “Plan1983 in response to the limits on covered iegimposed on existing, tax-qualified
corporate pension plans by the U.S. Internal Ree&nde of 1954, the Employee Retirement Incomer@gdct of 1974 (ERISA) and the
Tax Equity and Fiscal Responsibility Act of 198ZEHRA). The Plan was designed as a restorativetplatiow our employees to realize tr
full retirement benefits long after their yearsdeflicated service and into the years when thep@ienger able to work to support themsel
and their beneficiaries. This type of supplemepéaision plan is legal and common at large compaiels as ours.

The proponent’s supporting statement claimas the Plan was established “in order to provetéas executives increased retirement
benefits,” suggesting that the Plan is a meanshighmthe Company favors its senior executives éoekclusion their subordinates. While
many other companies have adopted supplementalittx@cetirement plans as an additional retirenfimtefit only for its senior executives,
sometimes referred to as “top hat” plans, the CamisaSupplemental Retirement Plan is not such a. Al of the Company’s non-union,
U.S. employees are eligible to participate in tl@Ro the extent their annual earnings, as definethe Plan, exceeds the threshold set b'
U.S. Internal Revenue Service (currently $220,000addition, the proponent claims that the Plestablishes a higher compensation leve
which to calculate senior executives’ pension bigséfvhen, in fact, the definitions and calculatsoprescribed by the Plan are identical to
those applied to all U.S. employees under the Coipdax-qualified pension plan.

Currently, over 2,500 employees participatthe Plan. This number includes scientists, maisagales professionals, patent attorney:
other employees crucial to continuing innovationividg revenues and protecting the assets of oarrmphceuticals, medical devices and
diagnostics, and consumer products businessedriByyslimiting earnings covered under the Plaratmual base salary, the proponent’s
proposal would significantly impair the potentiatirement savings of many of the Company’s higtdiued employees. In addition, the
proposal’s punitive effect on these individuals Wadoundoubtedly place our Company at a competitisadivantage, as some of our top talent
would naturally be drawn to industry competitorsondre able to assure them the realization of fo#iretirement benefits.
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The Company’s pension plans constitute aroitapt component of the Company’s overall bengiitggram for its U.S. employees. These
plans are overseen by the Compensation & Benefiterfiittee of the Board, which is composed entirélindependent directors. The Board
believes that it would be inappropriate to sing¢ @ertain classes of its employees to receive waldgeatment under its retirement plans, just
as it would be inappropriate to create “top haylesplans for only its senior management. As stivdBoard believes that this proposal runs
counter to the Company’s basic philosophy and tiadbf providing fair and competitive retiremerarefits for its employees and thus is not
in the best interests of the Company and its sléders.

It is, therefore, recommended that shareholders vet AGAINST this proposal.

OTHER MATTERS

The Board of Directors does not intend toprother matters before the meeting except itegident to the conduct of the meeting, and
the Company has not received timely notice from stigreholder of an intent to present a proposhleaineeting. On any matter properly
brought before the meeting by the Board or by athttie persons named as proxies in the accompapying, or their substitutes, will vote
in accordance with their best judgment.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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MR A SAMPLE Electronic Voting Instructions
DESIGNATION (IF ANY) You can vote by Internet or telephone!
ADD 1 .
ADD 2 Available 24 hours a day, 7 days a week!
ADD 3 Instead of mailing your proxy, you may choose one of the two voting methods
ADD 4 outlined below to vote your proxy. You may also vote in person at the meeting.
ADD 5
— ADD 6 VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
— Your telephone or Internet vote must be received by 11:00 p.m,
§ |III|III|I|II||II|II|I|I|II||III|I|II”III|II|I|I|III|IIIII|I| EasternTlme,onApr|I25,2007.
Vote by Internet
| « Logon to the Internet and go to
www.investorvote.com
» Follow the steps outlined on the secured website.
Fo 2= \ote by telephone
a » Within the US, Canada & Puerto Rico, call toll free
1-800-652-VOTE(8683) on a touch tone telephone.
There is NO CHARGE to you for the call.
Using a black ink pen, mark your votes with an X as shown in » Outside the US, Canada & Puerto Rico, call
this example. Please do not write outside the designated areas. 1-781-575-2300 on a touch tone telephone.

Standard rates will apply.
* Follow the instructions provided by the recorded message.

Annual Meeting Proxy Card C0123456789

v IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

Proposals
A
The Board of Directors recommends a vote ~ FOR Proposal 1. The Board of Directors recommends a vote ~ AGAINST Proposals 3 and 4.
1. Election of Directors: For Against Abstain +
01 - Mary S. Coleman 02 - James G. Cullen 03 - Michael M. E. Johns
04 - Arnold G. Langbo 05 - Susan L. Lindquist 06 - Leo F. Mullin 3. Proposal on majority voting requirements
07 - Christine A. Poon 08 - Charles Prince 09 - Steven S Reinemund for director nominees D D D
10 - David Satcher 11 - William C. Weldon
4. Proposal on supplemental retirement plan D D D
Mark here to vote Mark here to WITHHOLD
FOR all nominees D vote from all nominees

Non-Voting ltems
For All EXCEPT — To withhold authority to vote for any nominee(s), write the Yes
D name(s) of such nominee(s) below.

Request for Admission Ticket to Annual Meeting

The Board of Directors recommends a vote FOR___ Proposal 2. Request for Guest Ticket to Annual Meeting

For Against Abstain
2. Ratification of appointment of PricewaterhouseCoopers LLP Special Action — Discontinue Annual Report
as independent registered public accounting firm D D D Mailing for this Account D

Change of Address — Please print new address below. Comments — Please print your comments below.

ﬁ Authorized Signatures — This Section must be completed for your vote to be counted. — Date and Sign Below.
Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee,
guardian or custodian, please give full title as such.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box.  Signature 2 — Please keep signature within the box.
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ELECTRONIC DELIVERY OF PROXY MATERIALS

Sign up to receive next year’'s annual report and proxy 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 www.computershare.com/us/ecomms.

JOHNSON & JOHNSON EMPLOYEE SAVINGS PLANS

If you are an employee and hold stock in one of the Johnson & Johnson employee savings plans, this proxy card covers those
shares held for you in your savings plan, as well as any other shares registered in your own name. By signing and returning this
proxy card (or voting by telephone or the Internet), you will authorize the trustee of your savings plan to vote those shares held
for you in your savings plan as you have directed.

v |F YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. +

Proxy — Johnson & Johnson

Notice of 2007 Annual Meeting of Shareholders

Hyatt Regency Hotel
Two Albany Street, New Brunswick, NJ
Proxy Solicited by Board of Directors for Annual Me eting — April 26, 2007, 10:00 a.m., Eastern Time

The signatory hereto hereby appoints D. J. Caruso and R. C. Deyo and each or either of them as proxies, with full power of substitution and revocation, to
represent the signatory hereto and to vote all shares of the Common Stock of Johnson & Johnson which the signatory hereto is entitled to vote at the Annual
Meeting of Shareholders of the Company to be held on April 26, 2007 at 10:00 a.m. at the Hyatt Regency Hotel, Two Albany Street, New Brunswick, New
Jersey, and any adjournments or postponements thereof, upon the matters listed on the reverse side hereof and, in their discretion, upon such other matters as
may properly come before the meeting. The proxies appointed hereby may act by a majority of said proxies present at the meeting (or if only one is present, by
that one).

Shares represented by this proxy will be voted by t he shareholder. If no such directions are indicated , the Proxies will have authority to vote FOR
election of all nominees, FOR proposal 2 and AGAINS T proposals 3 and 4.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting.

(Items to be voted appear on reverse side.)



