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The Story Behind the Cover Photo

Johnson & Johnson has a long-standing, 132-year legacy in innovation. Our approach to innovation is unique: we
relentlessly pursue the best breakthroughs in science and technology-whether it is from within our own laboratories or
from our powerful network of scientists and entrepreneurs all over the world. Our goal is to address some of the
biggest health care needs of humanity. We do this by being a leader in R&D investment. In 2017 we invested $10.6
Billion in research and development, leading to the development of lifesaving and life enhancing products that make a
difference for patients and consumers all over the world. We envision a world where all disease is treatable, curable or
preventable. We believe our investment in research and development is the best way to benefit patients, consumers
and our shareholders.
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March 14, 2018
Notice of Annual Meeting and Proxy Statement

You are invited to attend the Annual Meeting of Shareholders of
Johnson & Johnson.

When:

Thursday,

April

26,

2018

10:80here:

a.m.,

Easkbyntt Regency New Brunswick

Timlewo Albany Street

Dodfsw Brunswick, New Jersey

to

Meeting

Open

at

9:15

a.m.
We will broadcast the meeting as a live webcast at
www.investor.jnj.com, under “Webcasts & Presentations”.
The webcast will remain available for replay for three months
following the meeting.

Items of Business:
1. Elect the 11 nominees named in this Proxy Statement to serve
as Directors for the coming year;
2. Vote, on an advisory basis, to approve named executive officer
compensation;
3. Ratify the appointment of PricewaterhouseCoopers LLP as
our independent registered public accounting firm for 2018;
4. Vote on the two (2) shareholder proposals contained in this
Proxy Statement, if properly presented at the meeting; and
5. Transact such other matters as may properly come before the
meeting, and at any adjournment or postponement of the
meeting.

Voting:

You are eligible to vote if you were a shareholder of record at the

close of business on February 27, 2018.

Ensure that your shares are represented at the meeting by voting in one of several
ways:
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Go to the website listed on your proxy card or Notice to vote
VIA THE INTERNET

Call the telephone number specified on your proxy card or on
the website listed on your Notice to vote BY TELEPHONE

If you received paper copies of your proxy materials, mark,
sign, date and return your proxy card in the postage-paid
envelope provided to vote BY MAIL

Attend the meeting to vote IN PERSON (see “Annual Meeting
Attendance” and “Admission Ticket Procedures” on page 96 of
this Proxy Statement)

By

order

of

the

Board

of
Directors,

THOMAS J. SPELLMAN III
Assistant General Counsel and Corporate Secretary
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Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be held on April 26, 2018:

The Proxy Statement and Annual Report to Shareholders are available at
www.investor.jnj.com/gov/annualmeetingmaterials.cfm
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A Message from Our Lead Director

Dear Fellow Shareholders,

As Johnson & Johnson’s Lead Director, I value this opportunity to share with you some of the ways my fellow
Directors and I work to represent your interests and keep your trust. Our entire Board continues to provide strong,
independent leadership and remains directly accountable to you through active engagement and oversight of the
company’s strategy, performance, leadership and risk management. We also ensure a strong focus on the long-term
success of the company through the Credo commitment of our Directors, executives and employees.

Over the past year, I had the pleasure of speaking with a robust cross-section of you and listening to your insights on
key subjects, including board leadership, composition and refreshment; succession planning; compensation;
sustainability risks and opportunities; the Board’s oversight of risk; diversity and inclusion; and the future of health
care and our company. I shared your perspectives with my fellow Directors, and as a result, we updated important
disclosures and reaffirmed critical policies and practices.

You can see the results of our outreach in our updated board skills matrix, our robust Board evaluation process
(adopting new technology which enables the inclusion of anonymous written feedback), our steady Board
refreshment, and our thought leadership and enhanced reporting on environmental, social and governance topics.
Please read about our newest Director nominee and our other Board, governance, risk oversight and compensation
practices in the pages that follow.

As a company focused on improving the health of humanity globally, we are intensely focused on the opportunities, as
well as the risks, created by ever-shifting political, human capital, and other dynamics. The Drucker Institute rates
Johnson & Johnson as one of the five best-managed companies in the United States with top-tier recognition for
financial management, innovation, how we treat our people, and how we conduct ourselves globally. Despite that
success, we maintain our sights on future performance, steadily raising the bar we set for ourselves to deliver
long-term, sustainable results in line with Our Credo.

Independent, effective Board leadership and the talent and hard work of our executive team and our employees around
the globe are at the core of our past achievements and fuel our future success. My role as Lead Director includes a
broad range of responsibilities consistent with most independent Board chairs, impacting all critical aspects of the
Board’s operations and decision-making. I focus on making the Lead Director role effective by providing strong
independent leadership of the Board, and keeping in frequent contact with the Chairman. Together, we ensure the
effective functioning of the Board/management relationship. As we periodically evaluate our Board’s leadership
structure, we are mindful of the need for a governance framework that allows the Board flexibility to select the best
structure based on the specific needs of the business at the time and what we believe is in the best interests of
shareholders. All our Directors select our Board Chair as well as our Lead Director. I commit to you that your Johnson
& Johnson Board will continue to advance the long-term interests of shareholders and remain accountable to you
through a variety of meaningful governance practices. We hope you agree that this structure incorporates the checks
and balances that a large global healthcare company like ours requires.

Thank you for your investment in Johnson & Johnson and the trust that it implies—it is that trust we continually work to
retain. We kindly request that you support our voting recommendations and we invite you to share your thoughts with
us throughout the year via any of the means we highlight in this Proxy Statement.

Sincerely,

Anne M. Mulcahy

Lead Director

2018 Proxy Statement - 5
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A MESSAGE FROM OUR LEAD DIRECTOR
2018 PROXY STATEMENT — SUMMARY

Voting Overview

oo Ieo

BOARD OF DIRECTORS

—
—

Item 1: Election of Directors

—
—

Nominees

Director Nomination Process and Board Composition
Board I eadership Structure

Director Independence

Shareholder Engagement

Risk Oversight
Additional Governance Features

Board Committees

Board Meetings and Processes

Related Person Transactions

Stock Ownership and Section 16 Compliance
Director Compensation
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COMPENSATION OF EXECUTIVES
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Item 2: Advisory Vote to Approve Named Executive Officer Compensation

Compensation Committee Report

Compensation Discussion and Analysis

2017 Performance and Compensation

Executive Compensation Philosophy

Components of Executive Compensation

Peer Groups for Pay and Performance

Compensation Decision Process

Governance of Executive Compensation

Additional Information Concerning Executive Compensation
Executive Compensation Tables

Summary Compensation Table

Grants of Plan-Based Awards

Outstanding Equity Awards at Fiscal Year-End

Option Exercises and Stock Vested

Pension Benefits

Non-Qualified Deferred Compensation

Potential Payments Upon Termination

Ratio of the Annual Total Compensation of the Median-Paid Employee to the CEO
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AUDIT MATTERS

Audit Committee Report
Item 3: Ratification of Appointment of Independent Registered Public Accounting Firm

SHAREHOLDER PROPOSALS & OTHER MATTERS

Item 4: Shareholder Proposal - Accounting for Litigation and Compliance in Executive Compensation
Performance Measures

Item 5: Shareholder Proposal - Amendment to Shareholder Ability to Call Special Shareholder Meeting
Other Matters

GENERAL INFORMATION

Shareholders Entitled to Vote and Voting Standard
How to Vote

Notice and Access

Proxy Voting

Effect of Not Casting Your Vote

Revoking Your Proxy or Changing Your Vote

Johnson & Johnson Employee Savings Plans

Annual Meeting Attendance

Admission Ticket Procedures

Proxy Solicitation

Electronic Access to Proxy Materials

Reduce Duplicate Mailings

Corporate Governance Materials

Shareholder Proposals. Director Nominations by Shareholders and Other Items of Business
Contacting Our Board. Individual Directors and Committees
Helpful Websites

2018 Proxy Statement - 7
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2018 Proxy Statement — Summary
This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all
of the information you should consider. You should read the entire Proxy Statement carefully before voting.

VOTING OVERVIEW

Eerelllrsd Vote

ecommendation
USINESS:

Election
of

1  FOR each nomineell
Director
Nominees
Management
Proposals:
Advisory
Yote
to
Approve

2 NaRked 40
Executive
Officer

Compensation
(“Say on Pay”)

Ratification
of

Appointment
of

Independent

3  ReHstered 87
Public
Accounting
Firm
(PricewaterhouseCoopers

LLP)
Shareholder

Proposals:
Accounting
for
Litigation
and

Page #

n
Executive
Compensation
Performance
Measures

5 AGAINST 91

11
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Special
Shareholder

Meeting
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CORPORATE GOVERNANCE HIGHLIGHTS

Page #
Discussed in this Proxy
Statement:
Annual Election of
Directors
Commitment to
Board Refreshment
1 Independent [ead
Director
Changes to
Principles of

Corporate
Governance

Director
Independence
Active Shareholder
Engagement

I Risk Oversight

I Proxy Access

Majority Voting In
1 Uncontested

Director Elections
Director

I Overboarding

Policy
Constructive Board

1 and Committee
Evaluations

Other Governance Features:

11

19

19

21

2

25
27

{O8]

27

27

32

I No Supermajority Voting Requirements
I No Shareholder Rights Plan
I Shareholder Right to Call Special Meetings

SHAREHOLDER ENGAGEMENT (see page 23)

12
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DIRECTOR NOMINEES (see pages 11 -

16)
Namdge .

Director
Since

Mary
C. 163 2015
Beckerle

D.
Scoltb6 2014
Davis

Ian

E.

L 167 2010
Davis

Jennifer

Primary Occupation

Chief Executive
Officer and Director,
Huntsman Cancer
Institute; Distinguished
Professor of Biology,
College of Science,
University of Utah
Former Chairman and
Chief Executive
Officer, United Parcel
Service, Inc.
Chairman, Rolls-Royce
Holdings plc; Former
Chairman and
Worldwide Managing
Director, McKinsey &
Company

Professor of Chemistry;
Professor of
Biochemistry and
Molecular Biology;

A. 154 NomineeLi Ka Shing

Doudna

éﬁxlsg 2012
orsky

Mark
B. 154 2013
McClellan

Anne
MDI6S 2009
Mulcahy

William
D. 170 2007
Perez

168 2006

Chancellor's Professor
in Biomedical and
Health; University of
California, Berkeley
Chairman, Board of
Directors; Chief
Executive Officer,
Johnson & Johnson
Director, Duke-Robert
J. Margolis, MD,
Center for Health
Policy

Former Chairman and
Chief Executive
Officer, Xerox
Corporation

Retired President and
Chief Executive
Officer, Wm. Wrigley
Jr. Company

14
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Charles Retired Chairman and
Prince Chief Executive
Officer, Citigroup Inc.
Duke University’s
Chancellor for Health
A. Affairs; President and
Eughkiie 2012  Chief Executive
Washington Officer, Duke
University Health

System
Ronald Former Chairman and
A. 168 2011 Chief Executive
Williams Officer, Aetna Inc.

Chairman of the Board: CH Lead
Director: LD Independent Director: I

BOARD

NOMINEE
COMPOSITION
AND
REFRESHMENT (see
page 18)

2018 Proxy Statement - 9
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EXECUTIVE
COMPENSATION
Our Credo
When we assess performance, we review not only what
results were achieved but also how they were achieved and
whether they were achieved consistent with the values
embodied in Our Credo.
In 2017, we upheld our Credo values by focusing on the
needs and well-being of: our patients, consumers, and
health care professionals who use our products; our
employees; the communities in which we live and work;
and our shareholders.
Company Performance
We delivered solid performance in 2017. We largely met or
exceeded our combined financial and strategic goals. This
was driven by strong performance in our Pharmaceutical
business. We made good progress on many important
strategic initiatives that will benefit our company in future
years.

Financial Goal Goal Results
Met our operational sales

growth goal 4.0% - 5.0% 4.0%
Met our adjusted operational

EPS growth goal 4.8% -7.0% 6.5%
Exceeded our free cash flow

goal ( Billions) $14.8 - $15.6 $17.8

Note: Operational sales growth, adjusted operational EPS
growth, and free cash flow are non-GAAP measures. See
page 46 for details. Our sales growth and EPS results do not
include the impact of our Actelion Ltd. acquisition since it
was not included in the goals.
We summarize our performance against our financial and
strategic goals and the performance of each of our
businesses on pages 44 to 46.

Compensation Decisions for 2017
The Board believes the company largely met or exceeded its
combined financial and strategic goals. It recognized Mr.
Gorsky’s 2017 performance by awarding him an annual
performance bonus at 110% of target and long-term
incentives at 115% of target. After reviewing market data

and other factors, the Board adjusted Mr. Gorsky’s salary rate

by 3.1% to $1,650,000 (effective February 26, 2018).

2017 AmountPercent of Target

($) (%)

Salary Earned $1,600,000

13.1% per year

2015 - 2017 Total
Shareholder Return (TSR)
performance as compared

to a 7.1% TSR per year for our peers

(TSR calculated using 20-day
average stock prices. See page 34 for detail)

34

Consecutive years of adjusted operational earnings
increases

(See page 46 for detail on non-GAAP measures)

55

Consecutive years of dividend increases

22%

Of 2017 sales from products launched in the past five
years

16
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Annual Performance Bonus 3,080,000 110% More than $10 Billion
Long-Term Incentive 14352.000 115%
Awards
Total Direct Compensation $19,032,000

We describe the performance and compensation of our

Chairman/CEO on page 47 and our named executive officers

on pages 48 to 51.

Compensation Program Changes

In 2017, we increased the weight of our PSUs to 60% for

our 2018 long-term incentive grant based on: shareholder 17

feedback, competitive data, and our objective of increasing

the focus on long-term performance. The weighting is: 60% Acquisitions & Licenses

PSUs, 30% options, and 10% RSUs. See page 55 for more  in 2017

detail.

Invested in R&D in 2017

2018 Proxy Statement - 10
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Item 1: Election of Directors

The Board of Directors recommends a vote FOR election
of each of the below-named nominees.

NOMINEES

There are 11 Director nominees for election at our 2018 Annual Meeting, to hold office until the next Annual Meeting
and until their successors have been duly elected and qualified.

All of the nominees were elected to the Board at the last Annual Meeting and are currently serving as Directors of the
company except for Dr. Jennifer A. Doudna, who was nominated for election to the Board on February 13, 2018. Dr.
Doudna was initially identified as a potential nominee by members of the Science, Technology & Sustainability
Committee and by an executive search firm. Dr. Doudna was recommended for nomination by the Nominating &
Corporate Governance Committee, in keeping with the Board’s commitment to seek out Directors who are widely
recognized as leaders in the fields of medicine or the biological sciences, as well as candidates with diverse
backgrounds, skills and experiences.

Below are summaries of the background, business experience and description of the principal occupation of each of
the nominees.

MARY C. BECKERLE, Ph.D.

Chief Executive Officer and Director, Huntsman Cancer Institute at the University of Utah; Distinguished Professor
of Biology, College of Science, University of Utah

With her expertise in scientific research and organizational management in the healthcare arena, and her active
participation in national and international scientific affairs, Dr. Beckerle provides a perspective crucial to a global
healthcare company.

Director since 2015; Independent

Chairman, Science, Technology & Sustainability Committee; Member, Regulatory, Compliance & Government
Affairs Committee

Dr. Beckerle, 63, has served as CEO and Director of Huntsman Cancer Institute since 2006, and she was appointed in
2009 to an additional key health sciences leadership role as Associate Vice President for Cancer Affairs at the
University of Utah. Dr. Beckerle joined the faculty of the University of Utah in 1986 and is a distinguished professor
of biology and oncological sciences, holding the Ralph E. and Willia T. Main Presidential Professorship. Dr. Beckerle
has served on the National Institute of Health (NIH) Advisory Committee to the Director, on the Board of Directors of
the American Association for Cancer Research, as president of the American Society for Cell Biology, and as the
Chair of the American Cancer Society Council for Extramural Grants. She currently serves on a number of scientific
advisory boards, including the Medical Advisory Board of the Howard Hughes Medical Institute and the Scientific
Advisory Boards of the National Center for Biological Sciences at the Tata Institute of Fundamental Research in
India, the Mechanobiology Institute in Singapore, and the Dana Farber/Harvard Cancer Center. Dr. Beckerle held a
Guggenheim Fellowship at the Curie Institute in Paris, received the Utah Governor’s Medal for Science and
Technology in 2001, the Sword of Hope Award from the American Cancer Society in 2004 and is an elected Fellow
of the American Academy of Arts and Sciences and the American Philosophical Society. Dr. Beckerle was also
named a National Association of Corporate Directors (NACD) Governance Fellow in 2012.

Other Public Company Board Service: Huntsman Corporation (2011 to present)

18
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D. SCOTT DAVIS

Former Chairman and Chief Executive Officer, United Parcel Service, Inc.

Having served as Chairman and CEO of the world’s largest publicly-traded logistics company, and given his
knowledge and passion for emerging markets and international operations, deep understanding of public policy and
global economic indicators, and expertise in management, strategy, finance and operations, Mr. Davis brings to our
Board his unique expertise in supply chain logistics at a time of rapid global expansion in the healthcare industry.
Director since 2014; Independent

Chairman, Audit Committee; Member, Compensation & Benefits Committee

Mr. Davis, 66, served as Chairman and Chief Executive Officer of United Parcel Service, Inc. (UPS) (shipment and
logistics) from 2008 to 2014, and as Chairman from 2014 to 2016. Previously, Mr. Davis held various leadership
positions with UPS, primarily in the finance and accounting area, including Vice Chairman and Chief Financial
Officer. Prior to joining UPS, he was Chief Executive Officer of Il Morrow Inc., a developer of general aviation and
marine navigation instruments. Mr. Davis is a Certified Public Accountant. He previously served on the Board of the
Federal Reserve Bank of Atlanta from 2003 to 2009, serving as Chairman in 2009. Mr. Davis is a trustee of the Annie
E. Casey Foundation and a member of The Carter Center Board of Councilors.

Other Public Company Board Service: Honeywell International, Inc. (2005 to present)

Recent Past Public Company Board Service: United Parcel Service, Inc. (2008 to 2016); EndoChoice, Inc. (2014 to
2016)

IANE. L. DAVIS

Chairman, Rolls-Royce Holdings plc; Former Chairman and Worldwide Managing Director, McKinsey & Company
Having served as Chairman and Worldwide Managing Director of one of the world’s leading management consulting
firms, and as a consultant to a range of global organizations across the public, private and not-for-profit sectors, Mr.
Davis brings considerable global experience, management insight and business knowledge to our Board.

Director since 2010; Independent

Member, Audit Committee; Member, Regulatory, Compliance & Government Affairs Committee

Mr. Davis, 67, is currently non-executive Chairman, Rolls-Royce Holdings plc. Mr. Davis retired from McKinsey &
Company (management consulting) in 2010 as a Senior Partner, having served as Chairman and Worldwide Managing
Director from 2003 until 2009. In his more than 30 years at McKinsey, he served as a consultant to a range of global
organizations across the public, private and not-for-profit sectors. Prior to becoming Chairman and Worldwide
Managing Director, he was Managing Partner of McKinsey’s practice in the United Kingdom and Ireland. His
experience included oversight for McKinsey clients and services in Asia, Europe, the Middle East and Africa, as well
as expertise in the consumer products and retail industries. Mr. Davis is a Director of Teach for All, Inc., a global
network of independent social enterprises working to expand educational opportunities in their nations; BP plc., a
global energy group; and Majid Al Futtaim Holding LLC; and a Senior Advisor at Apax Partners, a private equity
firm.

Other Public Company Board Service: BP plc (2010 to present); Rolls-Royce Holdings plc (2013 to present)

2018 Proxy Statement - 12
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JENNIFER A. DOUDNA

Professor of Chemistry; Professor of Biochemistry & Molecular Biology; Li Ka Shing Chancellor's Professor in
Biomedical and Health, University of California, Berkeley

As a pioneer in the field of biochemistry, having co-discovered the simplified genome editing technique
Crispr-Cas9, and with her vast academic experience and her steadfast concern for ethics in science, Dr. Doudna will
bring a global, ethical and scientific perspective to our Board.

Director Nominee; Independent

Dr. Doudna, 54, joined the faculty at University of California, Berkeley, as a Professor of Biochemistry & Molecular
Biology in 2002. She directs the Innovative Genomics Institute, a joint UC Berkeley-UC San Francisco center, holds
the Li Ka Shing Chancellor’s Professorship in Biomedicine and Health, and is the chair of the Chancellor’s Advisory
Committee on Biology at UC Berkeley. Dr. Doudna is Principal Investigator at the Doudna Lab at UC Berkeley and
has founded and serves on the scientific advisory boards of Caribou Biosciences, Inc. and Intellia Therapeutics, Inc.,
leading CRISPR genome engineering companies. She has been an Investigator with the Howard Hughes Medical
Institute since 1997. Dr. Doudna is the recipient of numerous scientific awards in biochemistry and genetics,
including: the Alan T. Waterman Award (2000); the Eli Lilly Award in Biological Chemistry of the American
Chemical Society (2001); a co-recipient of the Breakthrough Prize in Life Sciences (2015); a co-recipient of

the Gruber Prize in Genetics (2015); a co-recipient of the Canada Gairdner International Award (2016); the Heineken
Prize for Biochemistry and Biophysics (2016); the Tang Prize (2016); the Japan Prize (2017); and the Albany Medical
Center Prize (2017). Dr. Doudna was elected to the National Academy of Sciences (2002); the American Academy of
Arts and Sciences (2003); the National Academy of Medicine (2010); the National Academy of Inventors (2014); and
as a Foreign Member of the Royal Society (2016). Dr. Doudna is a Trustee for Pomona College and serves on the
Board of Directors of Driver Inc., a treatment access platform for cancer patients.

Other Public Company Board Service: None

ALEX GORSKY

Chairman, Board of Directors; Chief Executive Officer; Chairman, Executive Committee, Johnson & Johnson
Having started his career at Johnson & Johnson in 1988 and having been promoted to positions of increasing
responsibility across business segments, culminating in his appointment to CEO and election to our Board of
Directors in 2012, Mr. Gorsky brings a full range of strategic management expertise, a broad understanding of the
issues facing a multinational business in the healthcare industry, and an in-depth knowledge of the company’s
business, history and culture to our Board and the Chairman position.

Director since 2012; Management

Chairman, Finance Committee

Mr. Gorsky, 57, was appointed as Chairman, Board of Directors in December 2012. He was named Chief Executive
Officer, Chairman of the Executive Committee and joined the Board of Directors in April 2012. Mr. Gorsky began his
Johnson & Johnson career with Janssen Pharmaceutica Inc. in 1988. Over the next 15 years, he advanced through
positions of increasing responsibility in sales, marketing, and management. In 2001, Mr. Gorsky was appointed
President of Janssen Pharmaceutical Inc., and in 2003 he was named Company Group Chairman of the Johnson &
Johnson pharmaceutical business in Europe, the Middle East and Africa. Mr. Gorsky left Johnson & Johnson in 2004
to join Novartis Pharmaceuticals Corporation, where he served as head of the company’s pharmaceutical business in
North America. Mr. Gorsky returned to Johnson & Johnson in 2008 as Company Group Chairman for Ethicon. In
early 2009, he was appointed Worldwide Chairman of the Surgical Care Group and member of the Executive

21
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Committee. In September 2009, he was appointed Worldwide Chairman of the Medical Devices and Diagnostics
Group. Mr. Gorsky became Vice Chairman of the Executive Committee in January 2011. Mr. Gorsky also serves on
the boards of the Travis Manion Foundation, the Congressional Medal of Honor Foundation and the National
Academy Foundation; the Wharton Board of Overseers; and as a member of the Business Roundtable Board of
Directors and as the Chairman of its Corporate Governance Committee.

Other Public Company Board Service: International Business Machines Corporation (IBM) (2014 to present)

2018 Proxy Statement - 13
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MARK B. McCLELLAN, M.D., Ph.D.

Director, Duke-Robert J. Margolis, MD, Center for Health Policy

With his extensive experience in public health policy, including as Commissioner of the United States Food and
Drug Administration and Administrator for the United States Centers for Medicare & Medicaid Services, Dr.
McClellan possesses broad knowledge of, and unique insights into, the challenges facing the healthcare industry,
making him a valuable member of the board of a broad-based healthcare company.

Director since 2013; Independent

Member, Regulatory, Compliance & Government Affairs Committee; Member, Science, Technology &
Sustainability Committee

Dr. McClellan, 54, became the inaugural Director of the Duke-Robert J. Margolis, MD, Center for Health Policy and
the Margolis Professor of Business, Medicine and Policy at Duke University in January 2016. He is also a faculty
member at Dell Medical School at The University of Texas in Austin. Previously, he served from 2007 to 2015 as a
Senior Fellow in Economic Studies and as Director of the Initiatives on Value and Innovation in Health Care at the
Brookings Institution. Dr. McClellan served as Administrator of the Centers for Medicare & Medicaid Services for the
U.S. Department of Health and Human Services from 2004 to 2006 and as Commissioner of the U.S. Food and Drug
Administration from 2002 to 2004. He served as a member of the President’s Council of Economic Advisers and as
senior director for healthcare policy at the White House from 2001 to 2002 and, during President Bill Clinton’s
administration, held the position of Deputy Assistant Secretary for Economic Policy for the Department of the
Treasury. Dr. McClellan previously served as an associate professor of economics and medicine with tenure at
Stanford University, where he also directed the Program on Health Outcomes Research. Dr. McClellan is the founding
chair and a current board member of the Reagan-Udall Foundation for the Food and Drug Administration, is a
member of the National Academy of Medicine and chairs the Academy’s Leadership Consortium for Value and
Science-Driven Health Care, and co-chairs the guiding committee of the Health Care Payment Learning and Action
Network.

Other Public Company Board Service: None

Recent Past Public Company Board Service: Aviv REIT, Inc. (2013 to 2015)

ANNE M. MULCAHY

Former Chairman and Chief Executive Officer, Xerox Corporation

Having served as Chairman and CEO of a large, global manufacturing and services company with one of the world’s
most recognized brands, Ms. Mulcahy provides to our Board valuable insight into organizational and operational
management issues crucial to a large public company, as well as a strong reputation for leadership in business
innovation and talent development.

Lead Director since 2012

Director since 2009; Independent

Member, Audit Committee; Member, Nominating & Corporate Governance Committee; Member,

Finance Committee

Ms. Mulcahy, 65, was Chairman and Chief Executive Officer of Xerox Corporation (business equipment and services)
until July 2009, when she retired as CEO after eight years in the position. Prior to serving as CEO, Ms. Mulcahy was
President and Chief Operating Officer of Xerox. She also served as President of Xerox’s General Markets Operations,
which created and sold products for reseller, dealer and retail channels. Earlier in her career at Xerox, which began in
1976, Ms. Mulcahy served as Vice President for Human Resources with responsibility for compensation, benefits,
human resource strategy, labor relations, management development and employee training; and as Vice President and
Staff Officer for Customer Operations, covering South America and Central America, Europe, Asia and Africa. Ms.
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Mulcahy was the U.S. Board Chair of Save the Children from March 2010 to February 2017, and was reappointed as a
Board member in February 2018.

Other Public Company Board Service: Graham Holdings Company (2008 to present); LPL Financial Holdings Inc.
(2013 to present)

Recent Past Public Company Board Service: Target Corporation (1997 to 2017)

2018 Proxy Statement - 14
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WILLIAM D. PEREZ

Retired President and Chief Executive Officer, Wm. Wrigley Jr. Company

With his experience as CEO of several large, consumer-focused companies across a wide variety of industries, Mr.
Perez contributes to our Board significant organizational and operational management skills, combined with a
wealth of experience in global, consumer-oriented businesses vital to a large public company in the consumer
products space.

Director since 2007; Independent

Chairman, Nominating & Corporate Governance Committee; Member, Audit Committee

Mr. Perez, 70, served as President and Chief Executive Officer for the Wm. Wrigley Jr. Company (confectionary and
chewing gum) from 2006 to 2008. He was a Senior Advisor at Greenhill & Co., Inc. from 2010 to 2017. Before
joining Wrigley, Mr. Perez served as President and Chief Executive Officer of Nike, Inc. Previously, he spent 34 years
with S.C. Johnson & Son, Inc., including eight years as its President and Chief Executive Officer. Mr. Perez is a
Director at Northwestern Memorial Hospital.

Other Public Company Board Service: Whirlpool Corporation (2009 to present)

CHARLES PRINCE

Retired Chairman and Chief Executive Officer, Citigroup Inc.

Having served as Chairman and CEO of the nation’s largest and most diversified financial institution, Mr. Prince
brings to our Board a strong mix of organizational and operational management skills combined with
well-developed legal, global business and financial acumen critical to a large public company.

Director since 2006; Independent

Chairman, Regulatory, Compliance & Government Affairs Committee; Member, Nominating & Corporate
Governance Committee

Mr. Prince, 68, served as Chief Executive Officer of Citigroup Inc. (financial services) from 2003 to 2007 and as
Chairman from 2006 to 2007. Previously he served as Chairman and Chief Executive Officer of Citigroup’s Global
Corporate and Investment Bank from 2002 to 2003 and Chief Operating Officer from 2001 to 2002. Mr. Prince began
his career as an attorney at U.S. Steel Corporation in 1975. Mr. Prince is a member of the Council on Foreign
Relations and The Council of Chief Executives.

Other Public Company Board Service: Xerox Corporation (2008 to present)

2018 Proxy Statement - 15
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A. EUGENE WASHINGTON, M.D., M.Sc.

Duke University’s Chancellor for Health Affairs; President and Chief Executive Officer, Duke University Health
System

Dr. Washington brings to our Board his distinct expertise born of significant achievements as a senior executive in
academia, an accomplished clinical investigator, an innovator in health care, and a leader in shaping national health
policy. With his unique combination of knowledge, skills and experience in organizational management, medical
research, patient care, and public health policy, Dr. Washington provides an invaluable perspective for a company in
the healthcare industry.

Director since 2012; Independent

Member, Compensation & Benefits Committee; Member, Science, Technology & Sustainability Committee

Dr. Washington, 67, is currently Duke University’s Chancellor for Health Affairs and the President and Chief
Executive Officer of the Duke University Health System. Previously he was Vice Chancellor of Health Sciences,
Dean of the David Geffen School of Medicine at UCLA; Chief Executive Officer of the UCLA Health System; and
Distinguished Professor of Gynecology and Health Policy at UCLA. Prior to UCLA, he served as Executive Vice
Chancellor and Provost at the University of California, San Francisco (UCSF) from 2004 to 2010. Dr. Washington
co-founded UCSF’s Medical Effectiveness Research Center for Diverse Populations in 1993 and served as Director
until 2005. He was Chair of the Department of Obstetrics, Gynecology, and Reproductive Sciences at UCSF from
1996 to 2004. Dr. Washington also co-founded the UCSF-Stanford Evidence-based Practice Center and served as its
first Director from 1997 to 2002. Prior to UCSF, Dr. Washington worked at the Centers for Disease Control and
Prevention. Dr. Washington was elected to the National Academy of Sciences’ Institute of Medicine in 1997, where he
served on its governing Council. He was founding Chair of the Board of Governors of the Patient-Centered Outcomes
Research Institute, served as a member of the Scientific Management Review Board for the NIH, and also served as
Chair of the Board of Directors of both the California HealthCare Foundation and The California Wellness
Foundation. Dr. Washington currently serves on the Boards of Directors of the Kaiser Foundation Hospitals and
Kaiser Foundation Health Plan, Inc.

Other Public Company Board Service: None

RONALD A. WILLIAMS

Former Chairman and Chief Executive Officer, Aetna Inc.

With his long and distinguished career in the healthcare industry, from his experience leading one of Fortune’s Most
Admired healthcare companies to his career-long role as an advocate for meaningful healthcare reform, Mr.
Williams provides our Board with an exceptional combination of operational management expertise and insight into
both public healthcare policy and the healthcare industry critical to a large public company in the healthcare
industry.

Director since 2011; Independent

Chairman, Compensation & Benefits Committee; Member, Nominating & Corporate Governance Committee

Mr. Williams, 68, served as Chairman and Chief Executive Officer of Aetna Inc. (managed care and health insurance)
from 2006 to 2010, and as Chairman from 2010 until his retirement in April 2011. He is also an advisor to the private
equity firm, Clayton, Dubilier & Rice, LLC. In addition, Mr. Williams serves on the boards of MIT Corporation,
Peterson Institute for International Economics, the Advisory Board of Peterson Center on Healthcare and is Vice
Chairman of the Board of Trustees of The Conference Board. Previously, Mr. Williams served on President Obama's
Management Advisory Board from 2011 to January 2017, as Chairman of the Council for Affordable Quality
Healthcare from 2007 to 2010, and as Vice Chairman of The Business Council from 2008 to 2010.
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Other Public Company Board Service: The Boeing Company (2010 to present), American Express Company (2007 to

present)
Recent Past Public Company Board Service: Envision Healthcare Holdings, Inc. (2011 to 2017)

The Board of Directors recommends a vote FOR election
of each of the above-named nominees.

2018 Proxy Statement - 16
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DIRECTOR NOMINATION PROCESS AND BOARD COMPOSITION

Director Nomination Process

The Nominating & Corporate Governance Committee of the Board of Directors annually considers the size,
composition and needs of the Board, reviews possible candidates for the Board, and recommends the nominees for
Directors to the Board for approval. The Committee considers and evaluates suggestions from many sources,
including shareholders, regarding possible candidates for Directors. Such suggestions, together with appropriate
biographical information, should be submitted to the Office of the Corporate Secretary at our principal office address.

Below are the General Criteria for Nomination to the Board of Directors, which, as part of the Principles of Corporate
Governance, are posted at www.investor.jnj.com/gov.cfm:

1The highest ethical character and shared values with Our Credo

1Reputation, both personal and professional, consistent with our image and reputation

1 Accomplishment within candidate’s field, with superior credentials and recognition
Active and former chief executive officers of public companies and leaders of major complex organizations,
including scientific, government, educational and other non-profit institutions
Widely recognized leaders in the fields of medicine or biological sciences, including those who have received the
most prestigious awards and honors in their fields
Relevant expertise and experience and the ability to offer advice and guidance to the CEO based on that expertise
and experience
Independence, without the appearance of any conflict in serving as a Director, and independence of any particular
constituency with the ability to represent all shareholders

1 Ability to exercise sound business judgment
Diversity, reflecting differences in skills, regional and industry experience, background, race, ethnicity, gender and
other unique characteristics

2018 Proxy Statement - 17
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Board Nominee Composition

Understanding the importance of board composition and refreshment for effective oversight, the Nominating &
Corporate Governance Committee strives to maintain a diverse board of Directors, with diversity reflecting
differences in skills, regional and industry experience, background, race, ethnicity, gender and other unique
characteristics. The Board welcomed a new director every year during the period from 2009 to 2015. This year,

Dr. Jennifer A. Doudna was recommended for nomination by the Nominating & Corporate Governance Committee, in
keeping with the Board's commitment to refreshment, diversity and seeking out directors who are widely recognized
as leaders in the fields of medicine or the biological sciences (see "Nominees" on page 11).The Board remains
committed to refreshment and to seeking out highly qualified women and minority candidates as well as candidates
with diverse backgrounds, skills and experiences. Below are highlights of the composition of our Director nominees:

BOARD NOMINEE COMPOSITION

2018 Proxy Statement - 18
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BOARD LEADERSHIP STRUCTURE

* Chairman of the Board and CEO: Alex Gorsky

* Independent Lead Director: Anne M. Mulcahy

@ Both positions designated annually by the independent Directors and reviewed annually by
the Nominating & Corporate Governance Committee

* All 5 main Board Committees composed of independent Directors

* Independent Directors met in executive session at each of the 8 regular 2017 Board meetings

Our Directors believe that there are positives and negatives related to all possible board leadership structures, which
must be considered in the context of the specific circumstances, culture and challenges facing a company, and that
such consideration falls squarely on the shoulders of a company’s board, holding a diversity of views and experiences.
As discussed in “Item 1: Election of Directors” on pages 11 to 16 of this Proxy Statement, our Directors come from a
variety of organizational backgrounds with direct experience in a wide range of leadership and management
structures. Moreover, our independent Directors appropriately challenge management and demonstrate the
free-thinking expected of today’s Directors. Given this makeup, our Board is in a very strong position to evaluate the
pros and cons of the various types of board leadership structures, considering the perspectives of shareholders, and to
ultimately decide which one best serves the interests of our stakeholders, as they are defined in Our Credo (on the
back inside cover of this Proxy Statement).

Our Board believes that it remains in our company’s best interests for Mr. Gorsky to serve as Chairman of our Board.
Having Mr. Gorsky, our company's CEO, serve as Chairman creates clear and unambiguous authority, which is
essential to effective management. Further, given that he is closer to our company’s businesses than any other Board
member and has the benefit of over 20 years of operational and leadership experience within the Johnson & Johnson
Family of Companies, Mr. Gorsky is best positioned to provide effective leadership. Mr. Gorsky’s career experience
gives him unsurpassed industry knowledge, which the Board believes is critical for the chairman of the board of a
company that operates in a highly-regulated industry, such as health care.

Our Board believes that it remains in our company’s best interests for Ms. Mulcahy to serve as Lead Director. The
Lead Director role includes the broad range of responsibilities set out below, consistent with most independent board
chairs, impacting all critical aspects of the Board’s operations and decision-making.

The Lead Director provides strong independent leadership of the Board and keeps in frequent contact with the
Chairman.

Throughout 2017, the Chairman and Lead Director collaborated to:

1Create the agendas for Board and Committee meetings

1Evaluate the successes and opportunities from past meetings

1Handle a range of board governance issues such as board refreshment and succession planning

IMeet with large shareholders and proxy voting advisory firms

1 Address key corporate transactions, capital allocation, and talent management

1Ensure the effective functioning of the board/management relationship consistent with Our Credo values

Our Board, through its Nominating & Corporate Governance Committee, will continue to periodically review its
leadership structure in a serious and open-minded fashion to ensure it remains appropriate for our company.

In February 2018, our Board amended its Principles of Corporate Governance to reflect that our Nominating &
Corporate Governance Committee reviews on an annual basis, and at other appropriate times, the Board’s leadership
structure, including whether the roles of Chairman and Chief Executive Officer should be combined or separate. The
Principles of Corporate Governance can be found at www.investor.jnj.com/gov.cfm.
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Our Board will continue to monitor this topic considering what it observes in the marketplace, the evolution of
viewpoints in the corporate governance community, and, most importantly, what the Board believes is in the best
interests of Johnson & Johnson and its stakeholders.
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Duties and Responsibilities of the Lead Director

Board Agendas,
Information and
Schedules

Committee Agendas
and Schedules

Board Executive
Sessions

Communicating with
Management

Communicating with
Stakeholders

Chair and CEO
Performance
Evaluations

Board Performance
Evaluation

New Board Member
Recruiting

CEO Succession
Crisis Management
Limits on Leadership
Positions of Other
Boards

Approves information sent to the Board and determines timeliness of information flow from
management.

Periodically provides feedback on quality and quantity of information flow from management.
Participates in setting, and ultimately approves, the agenda for each Board meeting.
Approves meeting schedules to assure that there is sufficient time for discussion of all agenda
items.

With the Chair/CEO, determines who attends Board meetings, including management and
outside advisors.

Reviews in advance the schedule of committee meetings.

Monitors flow of information from Committee Chairs to the full Board.

Has the authority to call meetings and Executive Sessions of the Independent Directors.
Presides at all meetings of the Board at which the Chair/CEO is not present, including
Executive Session of the Independent Directors.

After each Executive Session of the Independent Directors, communicates with the
€hair/CEO to provide feedback and also to effectuate the decisions and recommendations of
the Independent Directors.

Acts as liaison between the Independent Directors and the Chair/CEO and management on a
regular basis and when special circumstances exist or communication out of the ordinary
course is necessary.

As necessary, meets with major shareholders or other external parties, after discussions with
the Chair/CEO.

Is regularly apprised of inquiries from shareholders and involved in correspondence
responding to these inquiries.

Under the Board’s guidelines for handling shareholder and employee communications to the
Board, is advised promptly of any communications directed to the Board or any member of
the Board that allege misconduct on the part of company management, or raise legal, ethical
or compliance concerns about company policies or practices.

Leads the annual performance evaluation of the Chair/CEO, distinguishing as necessary
between performance as Chair and performance as CEO.

{ eads the annual performance evaluation of the Board.

{nterviews Board candidates, as appropriate.

L _eads the CEO succession planning process.

Plays an increased role in crisis management oversight, as appropriate.

May only serve as chair, lead or presiding director, or similar role, or as CEO or similar role at
another public company if approved by the full Board upon recommendation from the
Nominating & Corporate Governance Committee.
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DIRECTOR INDEPENDENCE
All Directors are independent except for our CEO

It is our goal that at least two-thirds of our Directors be “independent,” not only as that term may be defined legally or
mandated by the New York Stock Exchange (NYSE), but also without the appearance of any conflict in serving as an
independent Director. The Board of Directors has determined that all non-employee Directors who served during
fiscal 2017, as well as our new Director nominee, are “independent” under the listing standards of the NYSE and our
Standards of Independence, including: Dr. Beckerle, Mr. 1. E. L. Davis, Mr. D. S. Davis, Dr. Doudna, Dr. McClellan,
Ms. Mulcahy, Mr. Perez, Mr. Prince, Dr. Washington and Mr. Williams.

In order to assist the Board in making this determination, the Board adopted Standards of Independence as part of our
Principles of Corporate Governance, which can be found at www.investor.jnj.com/gov.cfm. These Standards conform
to, or are stricter than, the NYSE independence standards and identify, among other things, material business,
charitable and other relationships that could i