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Explanatory Note

This Amendment No. 2 to the Tender Offer Statement on Schedule TO amends and supplements the Tender Offer
Statement on Schedule TO filed with the Securities and Exchange Commission on November 12, 2010 (together
with any amendments and supplements hereto, this “Schedule TO”) and is filed by (i) JJC Acquisition Company
B.V.,, a private company with limited liability incorporated under the laws of the Netherlands (the “Offeror”) and a
wholly-owned direct subsidiary of Cilag Holding AG, a Swiss corporation and an indirect wholly-owned subsidiary
of Johnson & Johnson, a New Jersey corporation (‘“Parent”), (ii) Cilag Holding AG and (iii) Parent. This
Schedule TO relates to the third party tender offer by the Offeror to purchase all of the issued and outstanding
ordinary shares, nominal value €0.24 per share (the “Ordinary Shares”), of Crucell N.V., a public limited liability
company incorporated under the laws of the Netherlands (the “Company”), and all of the outstanding American
depositary shares of the Company (“ADSs”), each of which represents one Ordinary Share, upon the terms and
subject to the conditions and restrictions set forth in the offer document dated December 8, 2010 (the “Offer
Document”) and in the related ADS Letter of Transmittal, copies of which are attached hereto as Exhibits (a)(1)(A)
and (a)(1)(E), respectively. Capitalized terms used and not defined herein shall have the meanings assigned to such
terms in the Offer Document.

Item 1. Summary Term Sheet.

The information set forth in the section of the Offer Document entitled “Questions and Answers About the Offer and
Granting Proxies” is incorporated herein by reference.

Item 2. Subject Company Information.

The information set forth in Section 9.1, Section 9.6 and Section 9.8 of the Offer Document is incorporated herein
by reference.

Item 3. Identity and Background of Filing Person.

This Schedule TO is filed by Offeror, Cilag Holding AG and Parent. The information set forth in Section 10 of the
Offer Document is incorporated herein by reference.

Item 4. Terms of the Transaction.

The information set forth in Section 5.2, Section 5.3, Section 5.8, Section 6.1, Section 6.2, Section 6.3, Section 6.4,
Section 6.7, Section 6.8, Section 7.14 and Section 12 of the Offer Document is incorporated herein by reference.
Item 5. Past Contacts, Transactions, Negotiations and Agreements.

The information set forth in Section 7.1, Section 7.25 and Section 7.26 of the Offer Document is incorporated herein
by reference.

Item 6. Purposes of the Transaction and Plans or Proposals.

The information set forth in Section 7.1, Section 7.3, Section 7.14, Section 7.15, Section 7.16, Section 7.17,
Section 7.19 and Section 7.20 of the Offer Document is incorporated herein by reference.

Item 7. Source and Amount of Funds or Other Consideration.

The information set forth in Section 6.2 and Section 7.4 of the Offer Document is incorporated herein by reference.

Item 8. Interest in Securities of the Subject Company.

The information set forth in Section 2.8 under the heading entitled “Certain Information Relating to Johnson &
Johnson, Cilag Holding AG and the Offeror”, Section 7.7, Section 7.9, Section 7.11 and Section 9.10 of the Offer
Document is incorporated herein by reference.



Item 9. Persons/Assets Retained, Employed, Compensated or Used.

The information set forth in Section 2.7 of the Offer Document is incorporated herein by reference.

Item 10. Financial Statements.

Not applicable.

Item 11. Additional Information.

(a) The information set forth in Section 7.9, Section 7.12, Section 7.17, Section 7.25.15 and Section 7.26
of the Offer Document is incorporated herein by reference.

(b) The information set forth in Section 6, Section 7, Section 8, Section 10 and Section 12 of the Offer
Document is incorporated herein by reference.

Item 12. Exhibits.
Exhibit Exhibit Name

(a)(1)(A) Offer Document, dated December 8, 2010.

(a)(1)(B) Form of Tender and Proxy Form and Deed of Transfer of Crucell N.V. Registered Ordinary Shares (for
use with respect to Ordinary Shares).

(a)(1)(C) Form of Memorandum to Global Custodians and Back Offices of Institutional Holders of Ordinary
Shares (for use with respect to Ordinary Shares).

(a)(1)(D) Form of Cover Letter to Retail Holders of Ordinary Shares (for use with respect to Ordinary Shares).

(a)(1)(E) Form of ADS Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification
Number on Substitute Form W-9) (for use with respect to ADSs).

(a)(1)(F) Form of Notice of Guaranteed Delivery (for use with respect to ADSs).

(a)(1)(G) Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (for use
with respect to ADSs).

(a)(1)(H) Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other
Nominees (for use with respect to ADSs).

(a)(5)(A) Form of summary newspaper advertisement, dated December 8, 2010.

(a)(5)(B) Joint Press Release issued by Johnson & Johnson and Crucell N.V. on September 17, 2010, incorporated

herein by reference to Exhibit 4 to the Schedule 13D filed by Johnson & Johnson on September 17,
2010.

(a)(5)(C) Joint Press Release issued by Johnson & Johnson and Crucell N.V. on October 6, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on October 6, 2010.

(a)(5)(D) Joint Press Release issued by Johnson & Johnson and Crucell N.V. on October 29, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on October 29, 2010.

(a)(5)(E) Joint Press Release issued by Johnson & Johnson and Crucell N.V. on November 30, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on December 1, 2010.

(a)(5)(F) Joint Press Release issued by Johnson & Johnson and Crucell N.V. on December 8, 2010.

(b) Not applicable.

(d)(1) Equity Purchase Agreement between JHC Nederland B.V. and Crucell N.V., dated as of September 28,

2009, incorporated herein by reference to Exhibit 1 to the Schedule 13D filed by Johnson & Johnson on
September 17, 2010.

(d)(2) Shareholder Agreement between JHC Nederland B.V. and Crucell N.V., dated as of September 28,
2009, incorporated herein by reference to Exhibit 2 to the Schedule 13D filed by Johnson & Johnson on
September 17, 2010.

(d)(3) Registration Rights Agreement between JHC Nederland B.V. and Crucell N.V., dated as of

September 28, 2009, incorporated herein by reference to Exhibit 3 to the Schedule 13D filed by
Johnson & Johnson on September 17, 2010.



Exhibit Exhibit Name

(d)4) Merger Agreement between Cilag Holding AG and Crucell N.V., dated as of October 6, 2010,
incorporated herein by reference to Exhibit 1 to Amendment No. 1 to the Schedule 13D filed by
Johnson & Johnson on October 7, 2010.

(d)(5) Form of Irrevocable Undertaking between Johnson & Johnson and Management and Supervisory Board
Members of Crucell N.V., incorporated herein by reference to Exhibit 2 to Amendment No. 1 to the
Schedule 13D filed by Johnson & Johnson on October 7, 2010.

(d)(6) Supplementary Addendum to Merger Agreement between Cilag Holding AG and Crucell N.V., dated as
of November 30, 2010, incorporated herein by reference to Exhibit 1 to Amendment No. 2 to the
Schedule 13D filed by Johnson & Johnson on December 1, 2010.

(d)(7) Assignment Agreement between Cilag Holding AG, JJC Acquisition Company B.V. and Crucell N.V.,
dated as of December 6, 2010, incorporated herein by reference to Exhibit 1 to Amendment No. 3 to the
Schedule 13D filed by Johnson & Johnson on December 6, 2010.

(2) Not applicable.
(h) Not applicable.

Item 13. Information Required by Schedule 13E-3.
Not applicable.



SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement

is true, complete and correct.

December 8, 2010

JJC ACQUISITION
COMPANY B.V.

By /s/  Henno Meijerink

Name: Henno Meijerink
Title:  Director

CILAG HOLDING AG

By /s/ Heinz Schmid

Name: Heinz Schmid
Title:  Director

By /s/ Pascal Hoorn

Name: Pascal Hoorn
Title:  Director

JOHNSON & JOHNSON

By /s/ Douglas Chia

Name: Douglas Chia
Title:  Secretary

Signature Page to Schedule TO
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Offer Document, dated December &, 2010.

Form of Tender and Proxy Form and Deed of Transfer of Crucell N.V. Registered Ordinary Shares (for
use with respect to Ordinary Shares).

Form of Memorandum to Global Custodians and Back Offices of Institutional Holders of Ordinary
Shares (for use with respect to Ordinary Shares).

Form of Cover Letter to Retail Holders of Ordinary Shares (for use with respect to Ordinary Shares).
Form of ADS Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification
Number on Substitute Form W-9) (for use with respect to ADSs).

Form of Notice of Guaranteed Delivery (for use with respect to ADSs).

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (for use
with respect to ADSs).

Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other
Nominees (for use with respect to ADSs).

Form of summary newspaper advertisement, dated December 8, 2010.

Joint Press Release issued by Johnson & Johnson and Crucell N.V. on September 17, 2010, incorporated

herein by reference to Exhibit 4 to the Schedule 13D filed by Johnson & Johnson on September 17,
2010.

Joint Press Release issued by Johnson & Johnson and Crucell N.V. on October 6, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on October 6, 2010.

Joint Press Release issued by Johnson & Johnson and Crucell N.V. on October 29, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on October 29, 2010.

Joint Press Release issued by Johnson & Johnson and Crucell N.V. on November 30, 2010, incorporated
herein by reference to the Schedule TO filed by Johnson & Johnson on December 1, 2010.

Joint Press Release issued by Johnson & Johnson and Crucell N.V. on December 8, 2010.
Not applicable.

Equity Purchase Agreement between JHC Nederland B.V. and Crucell N.V., dated as of September 28,
2009, incorporated herein by reference to Exhibit 1 to the Schedule 13D filed by Johnson & Johnson on
September 17, 2010.

Shareholder Agreement between JHC Nederland B.V. and Crucell N.V., dated as of September 28,
2009, incorporated herein by reference to Exhibit 2 to the Schedule 13D filed by Johnson & Johnson on
September 17, 2010.

Registration Rights Agreement between JHC Nederland B.V. and Crucell N.V., dated as of
September 28, 2009, incorporated herein by reference to Exhibit 3 to the Schedule 13D filed by
Johnson & Johnson on September 17, 2010.

Merger Agreement between Cilag Holding AG and Crucell N.V., dated as of October 6, 2010,
incorporated herein by reference to Exhibit 1 to Amendment No. 1 to the Schedule 13D filed by
Johnson & Johnson on October 7, 2010.

Form of Irrevocable Undertaking between Johnson & Johnson and Management and Supervisory Board
Members of Crucell N.V., incorporated herein by reference to Exhibit 2 to Amendment No. 1 to the
Schedule 13D filed by Johnson & Johnson on October 7, 2010.

Supplementary Addendum to Merger Agreement between Cilag Holding AG and Crucell N.V., dated as
of November 30, 2010, incorporated herein by reference to Exhibit 1 to Amendment No. 2 to the
Schedule 13D filed by Johnson & Johnson on December 1, 2010.

Assignment Agreement between Cilag Holding AG, JJC Acquisition Company B.V. and Crucell N.V.,
dated as of December 6, 2010, incorporated herein by reference to Exhibit 1 to Amendment No. 3 to the
Schedule 13D filed by Johnson & Johnson on December 6, 2010.

Not applicable.
Not applicable.



The Offer will expire on 16 February 2011 at 17:45 hours Dutch time (11:45 a.m. New York time),
unless extended

Offer Document
Dated 8 December 2010

regarding
the recommended cash offer for
(i) all issued and outstanding ordinary shares and

(ii) all issued and outstanding American depositary shares, each representing one ordinary
share, of

‘®_Crucell

Crucell N.V.
(a public limited liability company incorporated under the laws of the Netherlands)

by
JJC Acquisition Company B.V.

(a private company with limited liability incorporated under the laws of the Netherlands, which is
an indirect wholly owned subsidiary of Johnson & Johnson)

folmson fohmron



This offer document (the “Offer Document”) contains the details of a cash offer by JJC Acquisition Company B.V.
(the “Offeror”), a wholly owned direct subsidiary of Cilag Holding AG, which is an indirect wholly owned
subsidiary of Johnson & Johnson, to acquire all of the issued and outstanding ordinary shares (“Ordinary Shares”)
in the capital of Crucell N.V. (“Crucell” or the “Company”), including all Ordinary Shares represented by
American depositary shares (each, an “ADS”), each ADS representing one Ordinary Share (Ordinary Shares and
ADSs are referred to herein as the “Shares” and the holders of such Shares are referred to as the “Shareholders”),
on the terms and subject to the conditions and restrictions contained in this Offer Document, and the concurrent
solicitation by the Offeror of Proxies from each Shareholder as set out in Section 6.5 of the Offer Document (the
offer to purchase Shares, and the solicitation of Proxies, together, are referred to herein as the “Offer”). Capitalised
terms used in this Offer Document and not otherwise defined herein have the meaning set forth in Section 4
(Definitions). Pursuant to Article 1:1 of the Dutch Financial Markets Supervision Act (Wet op het financieel
toezicht; “Wft”), each of the Offeror, Cilag Holding AG and Johnson & Johnson qualifies as an offeror in respect of
the Offer.

Shareholders who accept the Offer and tender Ordinary Shares will be paid, on the terms and subject to the
conditions and restrictions contained in this Offer Document, an amount equal to EUR 24.75, net to the Shareholder
in cash, without interest and less any applicable withholding taxes (the “Offer Price”) in consideration of each
Ordinary Share validly tendered (or defectively tendered provided that such defect has been waived by the Offeror)
and delivered (geleverd), and not validly withdrawn, subject to the Offeror declaring the Offer unconditional
(gestanddoening). Shareholders who accept the Offer and tender ADSs will be paid, on the terms and subject to the
conditions and restrictions contained in this Offer Document, an amount equal to the U.S. dollar equivalent of
EUR 24.75, net to the Shareholder in cash, without interest and less any applicable withholding taxes, calculated by
using the spot market exchange rate for the U.S. dollar against the Euro on the date on which funds are received by
the U.S. Settlement Agent to pay for ADSs upon completion of the Offer, in consideration of each ADS validly
tendered (or defectively tendered provided that such defect has been waived by the Offeror), and not validly
withdrawn, subject to the Offeror declaring the Offer unconditional (gestanddoening).

The Offer Price includes any dividend or other distribution in respect of the Shares that may be declared and/or paid
prior to the Settlement Date and, consequently, the Offer Price will be decreased by the amount of such dividend or
other distribution (before deduction of any applicable withholding taxes). See Section 6.2 (Offer Price).

In connection with the Offer, (i) Shareholders are being asked to adopt a resolution to amend, at an extraordinary
general meeting of Shareholders to be held during the Acceptance Period (the “Offer EGM”), the Articles of
Association to implement certain changes to the corporate governance structure of the Company (such resolution, as
more fully defined in Section 4 (Definitions), the “Governance Resolutions”) and (ii) the Offeror is soliciting from
the Shareholders irrevocable proxies (such proxies, as more fully defined in Section 4 (Definitions), the “Proxies™)
granting the Offeror (or its designee) the right to vote such Shareholders’ Shares to resolve to approve, at an
extraordinary general meeting of the Shareholders to be held following the closing of the Offer (the “Post Offer
EGM”), a resolution to approve the resolution of the Crucell management board (the “Crucell Management
Board”) approved by the Crucell supervisory board (the “Crucell Supervisory Board” and, together with the
Crucell Management Board, the “Crucell Boards”) to transfer the business of Crucell to the Offeror or to an
Affiliate of the Offeror and to enter into the Business Purchase Agreement (as defined below) (such transfer, the
“Asset Sale”). The Offer EGM and the Post Offer EGM are separate meetings requiring separate Shareholder
action. Accordingly, a Shareholder that wishes to vote in favour of the Governance Resolutions must attend (or
deliver a proxy in respect of such Shareholder’s ADSs in accordance with the customary procedures used for annual
meetings of Shareholders) the Offer EGM when it is convened, and a Shareholder that wishes to grant a Proxy
regarding the Post Offer EGM must do so in accordance with the procedures described in this Offer Document. Each
of these votes and actions must be undertaken separately by Shareholders.

The Offer is subject to the fulfillment of the Offer Conditions, including, but not limited to, receipt of required
antitrust approvals from the European Commission and the satisfaction of a 95% minimum acceptance condition of
Shares tendered pursuant to the Offer, which minimum acceptance condition will be reduced to 80% in the event
that (i) the Favourable IRS Ruling is obtained by Johnson & Johnson and (ii) Proxies are received in respect of at
least 80% of the Shares that will allow the Offeror to vote, at the Post Offer EGM, in favour of the Asset Sale that
may be pursued as a Post Closing Restructuring following the consummation of the Offer. The Offeror and the



Company each reserve the right to waive certain Offer Conditions to the extent permitted by law and the terms and
conditions of the Merger Agreement. See Section 7.5 (Offer Conditions).

The Crucell Boards fully and unanimously support the Offer. The Crucell Boards believe the Offer is in the best
interest of Crucell and its stakeholders, including its shareholders, partners, employees, patients and customers, and
unanimously recommend that the Shareholders accept the Offer and tender their Shares pursuant to the Offer and, in
connection therewith, adopt the Governance Resolutions and grant Proxies in respect of all of their Shares to the
Offeror. See Section 7.8 (Recommendation by Crucell Boards).

Each member of the Crucell Boards has irrevocably agreed, subject to the Offer being declared unconditional
(gestanddoening) and for so long as the Crucell Boards have not withdrawn their recommendation of the Offer in
accordance with the terms of the Merger Agreement and the Merger Agreement has not otherwise been terminated,
to accept the Offer in respect of all Shares held by such member, to tender such Shares pursuant to the Offer, to vote
in favour of the Governance Resolutions and to grant a Proxy in respect of all of such Shares to the Offeror. This
irrevocable undertaking relates to the Shares held by the members of the Boards as set out in Section 9.10 (Equity
Holdings of the Members of the Crucell Boards). The acceptance of the Offer by the members of the Boards will be
on the same terms and subject to the same conditions and restrictions as set forth in this Offer Document. See
Section 7.9 (Committed Shares).

Johnson & Johnson holds indirectly through its Affiliate, JHC Nederland B.V. (“JHC”), 14,626,984 Ordinary
Shares, which represent approximately 17.9% of Crucell’s total issued share capital as of 6 December 2010.

The Acceptance Period under the Offer begins at 09:00 hours Dutch time (3:00 a.m. New York time) on 9 December
2010 and, unless extended, ends at 17:45 hours Dutch time (11:45 a.m. New York time) on 16 February 2011 (such
time, the “Acceptance Closing Time” and, such date, the “Acceptance Closing Date”), in accordance with the
terms of the Offer Document and article 15 of the Decree on Public Takeover Bids (Besluit Openbare Biedingen
Wft, the “Decree”) (the “Acceptance Period”). Acceptance under the Offer must be made in the manner specified
in this Offer Document. Shares tendered pursuant to the Offer may be withdrawn at any time prior to the Acceptance
Closing Time. If Shares tendered pursuant to the Offer are withdrawn, the Proxy granted by the applicable
Shareholder will also be withdrawn. This right of withdrawal will not apply during the Subsequent Offering Period.
The Offeror reserves the right to extend the Acceptance Period, for a minimum of two weeks and a maximum of ten
weeks. If the Acceptance Period is extended, the Offeror will make an announcement to that effect no later than on
the third Business Day following the Acceptance Closing Date (the “Announcement Date”) in accordance with the
provisions of article 15, paragraph 2 of the Decree.

On the Announcement Date, the Offeror will determine whether the Offer Conditions have been fulfilled or are to be
waived. On the Announcement Date the Offeror will announce, in accordance with article 16, paragraph 1 of the
Decree, whether the Offer (i) is declared unconditional (gestand wordt gedaan) (the date on which the Offeror
announces that the Offer is unconditional, the “Unconditional Date”), (ii) is extended in accordance with article 15
of the Decree (see Section 6.4 (The Acceptance Period and Extension of the Acceptance Period)) or (iii) is
terminated as a result of the Offer Conditions not having been fulfilled or waived by the Offeror and/or the
Company. See Section 7.5 (Offer Conditions) and Section 6.6 (Declaring the Offer Unconditional (Gestanddoe-

ning)).

Announcements declaring whether the Offer is declared unconditional (gestand wordt gedaan) and announcements
in relation to an extension of the Acceptance Period will be made by issuing a press release. See Section 6.9
(Announcements).

In the event the Offeror announces that the Offer is declared unconditional (gestand wordt gedaan), the
Shareholders who accepted the Offer and tendered their Shares prior to the Acceptance Closing Time will receive
no later than on the third Business Day following the Unconditional Date (the “Settlement Date”), unforeseen
circumstances excepted (e.g., in the event of force majeure impeding Settlement), the Offer Price in respect of each
Share validly tendered (or defectively tendered provided that such defect has been waived by the Offeror) and
delivered (geleverd) by them, and not validly withdrawn, on the terms and subject to the conditions and restrictions
of the Offer. See Section 6.7 (Settlement).



At 14:00 hours, Dutch time, on 10 December 2010, an extraordinary general meeting of Shareholders will be held
by Crucell at the Hilton Hotel, Apollolaan 138, 1077 BG Amsterdam, the Netherlands, at which meeting the Offer
will be discussed. In addition, at 14:00 hours, Dutch time, on 8 February 2011, an extraordinary general meeting of
Shareholders of Crucell, which is referred to as the Offer EGM, will be held by Crucell at the Okura Hotel,
Ferdinand Bolstraat 333, 1072 LH Amsterdam, the Netherlands, at which meeting the Offer, among other matters,
will be discussed in accordance with the provisions of article 18, paragraph 1 of the Decree and the Governance
Resolutions will be voted on by the Shareholders. See Section 8 (Extraordinary General Meetings of Crucell
Shareholders).

This Offer Document has been prepared in accordance with article 5:76 of the Wt in conjunction with article 8,
paragraph 1 of the Decree and has been approved by the Dutch Authority for the Financial Markets (Stichting
Autoriteit Financiéle Markten, the “AFM”). The position statement published by the Crucell Boards dated
8 December 2010 in accordance with article 18 of the Decree (the “Position Statement”) does not constitute
or form a part of the Offer Document, as defined by the Decree, and as such is not subject to prior review and
approval of the AFM. The Position Statement is, however, subject to review by the AFM after publication thereof
and forms a part of the Schedule 14D-9 filed by Crucell with the United States Securities and Exchange
Commission (the “SEC”) in connection with the Offer.

The Offeror intends to conduct the Offer in compliance with the applicable regulatory requirements in the
Netherlands and the United States, including the applicable requirements of the U.S. tender offer rules found in
Regulations 14D and 14E under the Exchange Act. The Offeror is relying on the “Tier II” exemption under the
Exchange Act in respect of the Offer. The “Tier II” exemption provides partial relief from the applicability of
Exchange Act rules governing third-party tender offers involving the securities of a foreign private issuer if greater
than 10% but no more than 40% of the subject class of securities are held by U.S. holders. In determining that the
“Tier II” exemption applies to the Offer, the Offeror has determined the percentage of outstanding securities held by
U.S. holders in accordance with Instruction 2 to Rules 14d-1(c) and (d) under the Exchange Act. Under the “Tier II”
exemption, compliance with the requirements of the home jurisdiction law or practice (in this case, the Netherlands)
will satisfy the requirements of certain of the rules applicable to third-party tender offers under the Exchange Act,
including, but not limited to, rules relating to notice of extension, prompt payment, subsequent offering periods and
withdrawal rights. Shareholders should be aware that this Offer Document has been prepared in accordance with
Dutch format and style, which differs from customary U.S. format and style. In addition, the consolidated financial
information of Crucell included or referred to herein has been prepared on the basis of International Financial
Reporting Standards as adopted by the European Union and, accordingly, may not be comparable to financial
statements prepared in accordance with U.S. generally accepted accounting principles.

iii



QUESTIONS AND ANSWERS ABOUT THE OFFER AND GRANTING PROXIES

The Offeror, a wholly owned subsidiary of Cilag Holding AG, which is a wholly owned subsidiary of Johnson &
Johnson, is offering to acquire all of the issued and outstanding Shares on the terms and subject to the conditions and
restrictions contained in this Offer Document, and is concurrently soliciting Proxies from each Shareholder as set
out in Section 6.5 (Solicitation of Proxies). The following are answers to some of the questions that Shareholders
may have about the Offer and granting Proxies. We urge you to read carefully this summary term sheet as well as the
remainder of this Offer Document and the other documents incorporated by reference herein or enclosed herewith
because the summary contained herein may not contain all of the information that is important to you as a
Shareholder. Additional important information is contained in the remainder of this Offer Document and the other
documents incorporated by reference herein or enclosed herewith.

Questions and Answers about the Offer

Who is offering to buy my Shares?

JJC Acquisition Company B.V. is a Dutch company that was formed for the purpose of making the Offer. JIC
Acquisition Company B.V. is a direct wholly owned subsidiary of Cilag Holding AG, a Swiss company, which is an
indirect wholly owned subsidiary of Johnson & Johnson, a New Jersey corporation. See Section 10 (Information
Regarding Johnson & Johnson, Cilag Holding AG and the Offeror).

What are the classes and amounts of Shares sought in the Offer?

The Offeror is seeking to purchase all of the issued and outstanding Ordinary Shares, nominal value EUR 0.24 per
share, including all Ordinary Shares represented by American depositary shares (each ADS representing one
Ordinary Share), of the Company. See Section 6.1 (Invitation to the Shareholders) and Section 6.2 (Offer Price).

How much are you offering to pay? What is the form of payment? Will I have to pay any fees or com-
missions?

The Offeror is offering to pay a cash amount of EUR 24.75 per Ordinary Share, net to the Shareholder in cash,
without interest and less any applicable withholding taxes, for each Ordinary Share validly tendered (or defectively
tendered provided that such defect has been waived by the Offeror) and delivered (geleverd), and not validly
withdrawn, upon completion of the Offer. Holders of ADSs will be paid the U.S. dollar equivalent of EUR 24.75, net
to the Shareholder in cash, without interest and less any applicable withholding taxes, calculated by using the spot
market exchange rate for the U.S. dollar against the Euro on the date on which funds are received by the
U.S. Settlement Agent to pay for ADSs validly tendered (or defectively tendered provided that such defect has been
waived by the Offeror), and not validly withdrawn, upon completion of the Offer.

The Offeror will not charge any costs to Shareholders in connection with the acceptance of the Offer through
institutions admitted to Euronext Amsterdam. Shareholders may, however, be charged fees and commissions by
their financial intermediary for tendering their Shares pursuant to the Offer. Shareholders should consult with their
financial intermediary to determine whether any charges will apply. In addition, a sale of Shares pursuant to the
Offer or any Post Closing Restructuring may be subject to Swiss federal securities transfer stamp tax of up to 0.30%
if the sale is effected through a Swiss securities dealer. This Swiss federal securities transfer stamp tax will be borne
by the Offeror.

Under no circumstances will interest be paid on the amounts to be received by Shareholders.

Shareholders who accept the Offer and tender their Shares will not have to pay any transaction fees or brokerage
commissions if:

* the Shareholder instructs the Shareholder’s bank, broker or other financial intermediary that is an institution
admitted to Euronext Amsterdam to tender the Shareholder’s Ordinary Shares, subject to the policies of such
bank, broker or other financial intermediary;



* the Shareholder’s Ordinary Shares are registered in the Shareholder’s name and the Shareholder tenders
them to the Dutch Settlement Agent; or

* the Shareholder holds ADSs in registered form and tenders them directly to the U.S. Settlement Agent.

See Section 6.2 (Offer Price) and Section 6.3.7 (Commission).

If Crucell pays any dividend or other distribution in respect of the Ordinary Shares, including Ordinary
Shares represented by ADSs, will the cash consideration be reduced?

The Offer Price includes any dividend or other distribution in respect of the Shares that may be declared and/or paid
prior to the Settlement Date and, consequently, the Offer Price will be decreased by the amount of such dividend or
other distribution (before deduction of any applicable withholding taxes). See Section 6.2 (Offer Price) and
Section 7.19 (Dividend Policy).

May I choose the currency in which I receive my cash consideration?
No. The cash consideration paid to tendering holders of Ordinary Shares will be in Euros.

The cash consideration paid to tendering holders of ADSs will be in U.S. dollars. The cash consideration payable in
Euros to which such tendering holders of ADSs would otherwise be entitled pursuant to the terms of the Offer will
be converted into the U.S. dollar equivalent of EUR 24.75, net to the Shareholder in cash, without interest and less
any applicable withholding taxes, calculated by using the spot market exchange rate for the U.S. dollar against the
Euro on the date on which funds are received by the U.S. Settlement Agent to pay for ADSs upon completion of the
Offer.

Holders of ADSs should be aware that the Euro to U.S. dollar exchange rate which is prevailing at the date on which
such Shareholder tenders its, his or her ADSs and on the dates of dispatch and receipt of payment may be different
from that prevailing on the day on which funds are received by the U.S. Settlement Agent. In all cases, fluctuations
in the Euro to U.S. dollar exchange rate are at the risk of accepting holders of ADSs.

After delivery (levering) of the Shares, revocation, dissolution or annulment of a tender or transfer of Shares is not
permitted.

See Section 6.2 (Offer Price).

Does the Offeror have the financial resources to make payment?

Johnson & Johnson, the parent company of the Offeror, or one of its Affiliates will provide the Offeror with
sufficient funds from cash resources readily available within the Johnson & Johnson Group to purchase all Shares
validly tendered pursuant to the Offer (or defectively tendered provided that such defect has been waived by the
Offeror) and delivered (geleverd), and not validly withdrawn, and to provide funding for any Post Closing
Restructuring. The Offer is not subject to any financing conditions or contingencies. See Section 7.4 (Financing of
the Offer).

Is the financial condition of the Offeror relevant to my decision to tender my Shares in the Offer?

No. We do not think the Offeror’s financial condition is relevant to your decision whether to tender Shares and
accept the Offer because:

* the Offer is being made for all outstanding Shares solely for cash. The Offeror has ensured certainty of funds
in respect of the aggregate cash consideration payable under the Offer. You will not receive securities issued
by the Offeror in consideration for the Shares tendered and, accordingly, the financial condition of the
Offeror following consummation of the Offer is not relevant to you;

* Johnson & Johnson, the parent company of the Offeror, will provide the Offeror with sufficient funds from
cash resources readily available within the Johnson & Johnson Group to purchase all Shares validly tendered
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pursuant to the Offer (or defectively tendered provided that such defect has been waived by the Offeror) and
delivered (geleverd), and not validly withdrawn; and

* the Offer is not subject to any financing conditions or contingencies.

See Section 7.5 (Offer Conditions).

How long do I have to decide whether to tender my shares in the Offer?

The Acceptance Period begins on 9 December 2010 at 09:00 hours Dutch time (3:00 a.m. New York time) and ends,
subject to extension, on 16 February 2011 at 17:45 hours Dutch time (11:45 a.m. New York time). Financial
intermediaries may set an earlier deadline for communication by Shareholders in order to permit such financial
intermediary to communicate acceptances to the Settlement Agents in a timely manner. Accordingly, Shareholders
holding Shares through a financial intermediary should comply with the dates communicated by such financial
intermediary as such dates may differ from the dates and times noted in this Offer Document. See Section 6.4 (The
Acceptance Period and Extension of the Acceptance Period).

Can the Offer be extended and under what circumstances?
Yes. Under the terms of this Offer Document:

e If one or more of the Offer Conditions is not satisfied at the Acceptance Closing Time, the Offeror may
extend the Acceptance Period for a minimum period of two weeks and a maximum period of ten weeks so
that the Offer Conditions may be satisfied or, to the extent permitted by law and the terms and conditions of
the Merger Agreement, waived. In addition, pursuant to the terms of the Merger Agreement, the Offeror
must extend the Acceptance Period if any of the Offer Conditions (other than the Offer Conditions described
in Section 7.5(d) (adoption of Governance Resolutions at Offer EGM), (e) (absence of Protective
Foundation’s right to exercise its call option or initiation of an inquiry proceeding), (h) (absence of
AFM notification with respect to certain provisions of the Decree), (1) (no Alternative Proposal) or (m) (no
termination of the Merger Agreement)) have not been satisfied or waived. The Acceptance Period may only
be extended once unless the events referred to in article 15 paragraph 5 of the Decree occur or the AFM
grants dispensation for further extensions, which will only be given in exceptional circumstances.

» U.S. tender offer regulations require that the Offeror extend the Acceptance Period if the Offeror intends to
increase or decrease the consideration being offered within ten U.S. business days of the Acceptance Closing
Date, so that the Offer will expire no less than ten U.S. business days after the publication of the change.

» However, pursuant to the terms of the Merger Agreement, in no event will the Offeror be required to extend
the Offer beyond 6 July 2011.

During an extension, any Shares validly tendered (or defectively tendered provided that such defect has been waived
by the Offeror) and delivered (geleverd) and Proxies granted, in each case, which are not validly withdrawn, will
remain subject to the Offer and subject to the right of each holder thereof to withdraw the Shares and Proxies that
such holder has previously tendered.

If the Offeror extends the Offer past the initial Acceptance Closing Time, all references in this Offer Document to
the “Acceptance Closing Time”, “Acceptance Closing Date” or “17:45 hours Dutch time (11:45 a.m. New York
time), on 16 February 2011 shall, unless the context requires otherwise, be changed, as applicable, to the latest time
and date to which the Offer has been so extended.

Shares tendered pursuant to the Offer may be withdrawn at any time prior to the Acceptance Closing Time. If Shares
tendered pursuant to the Offer are withdrawn, the Proxy granted by the applicable Shareholder will also be
withdrawn. This withdrawal right does not apply during the Subsequent Offering Period, if any. See Section 6.3.6
(Withdrawal Rights) and Section 6.4 (The Acceptance Period and Extension of the Acceptance Period).

3



Will you provide a subsequent offering period?

If and when the Offer is declared unconditional (gestand wordt gedaan), the Offeror will announce, in accordance
with article 17 of the Decree and in accordance with Rule 14d-11 under the Exchange Act, a Subsequent Offering
Period to enable Shareholders that did not tender their Shares during the Acceptance Period to tender their Shares
under the same terms and conditions applicable to the Offer. The Offeror will accept any Shares validly tendered (or
defectively tendered provided that such defect has been waived by the Offeror) and delivered (geleverd) during any
such Subsequent Offering Period and will pay for such Shares promptly and, in any event, within three Business
Days of the Shares being tendered. No withdrawal rights will apply to Shares tendered during the Subsequent
Offering Period. No Proxies will be solicited from Shareholders that tender Shares in the Subsequent Offering
Period. The consideration paid during any such Subsequent Offering Period will be the same consideration offered
during the Acceptance Period. The Subsequent Offering Period will commence on the first Business Day following
the Unconditional Date and remain open for a period of not less than three days and not more than two weeks. See
Section 6.8 (Subsequent Offering Period (Na-aanmeldingstermijn)).

How will I be notified if the Offer is extended?

Any announcements in relation to an extension of the Acceptance Period will be made on the Company’s website
and by issuing a press release in the Netherlands, Switzerland and the United States on, among others, the Dow
Jones News Service, Hugin and Thomson Inc. See Section 6.9 (Announcements).

What happens if the Offer is not completed?
If the Offer is not completed:

* if a Shareholder tendered Ordinary Shares through a bank, broker or other financial intermediary that is an
institution admitted to Euronext Amsterdam, such tendered Ordinary Shares will be released by such
institution and the Shareholder will continue to hold its Ordinary Shares;

* if a Shareholder tendered Ordinary Shares in registered form, such acceptance communicated to the Dutch
Settlement Agent will be considered withdrawn;

* if a Shareholder tendered ADSs by delivering an ADS Letter of Transmittal together with ADRs evidencing
such ADSs, such ADSs (together with the ADRs evidencing such ADSs) will be returned to such
Shareholder promptly following the announcement that the Offer has not been declared unconditional
(gestand wordt gedaan);

* if a Shareholder tendered ADSs by book-entry transfer, such ADSs will be credited to an account maintained
at the original book-entry transfer facility to which the ADSs were tendered; and

o if a Shareholder granted a Proxy, such Proxy will be deemed withdrawn and terminated.

Under no circumstances will the Offeror, Cilag Holding AG or Johnson & Johnson pay, or otherwise agree to be
responsible for the payment of, interest or other fees, expenses or other costs of holders of Ordinary Shares or ADSs,
in the foregoing or any other circumstances.

What are the most significant conditions to the Offer?

The Offer is conditioned upon fulfillment or waiver of certain Offer Conditions, including:

* a minimum acceptance level of Shares tendered pursuant to the Offer of 95%, which minimum acceptance
condition will be reduced to 80% in the event that (i) the Favourable IRS Ruling is obtained by Johnson &
Johnson and (ii) Proxies are received in respect of at least 80% of the Shares that will allow the Offeror to
vote, at the Post Offer EGM, in favour of the Asset Sale that may be pursued as a Post Closing Restructuring
following the consummation of the Offer; and

 obtainment of all approvals and clearances (including the expiration or termination of all waiting periods)
under any antitrust law applicable to the Offer, including approval from the European Commission.
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The Offeror and, if applicable, the Company reserve the right to waive certain Offer Conditions to the extent
permitted by law and the terms and conditions of the Merger Agreement. The Offer Conditions are described in
Section 7.5 (Offer Conditions).

Can the Offeror waive or reduce the minimum acceptance condition of Shares tendered pursuant to the
Offer?

In order to comply with the U.S. tender offer rules, the Offeror has reserved the right, details of which are set out in
Section 6.3.6 (Withdrawal Rights) and Section 7.15 (Post Closing Restructuring and Future Legal Structure),
subject to the provisions of the Merger Agreement, to waive or reduce the minimum acceptance condition set forth
in Section 7.5(a) (Offer Conditions) at any time after the Acceptance Closing Date and prior to the Unconditional
Date. In accordance with the U.S. tender offer rules, if the Offeror intends to waive or reduce such minimum
acceptance condition after the expiration of the Offer and provided that the number of Shares validly tendered and
not properly withdrawn represents not less than a majority of the issued and outstanding Shares, on a fully-diluted
basis, then five U.S. business days prior to the Acceptance Closing Date, the Offeror will announce that it may effect
such waiver or reduction of such minimum acceptance condition. The Offeror will make this announcement in a
press release in the relevant jurisdiction(s) and by placing an advertisement in the Wall Street Journal, which will
state the exact percentage to which such minimum acceptance condition may be waived or reduced, such percentage
being not less than a majority of the issued and outstanding Shares, on a fully-diluted basis, and, furthermore, state
that such waiver or reduction is possible and advise Shareholders to withdraw their tendered Shares immediately if
their willingness to tender into the Offer would be affected by such waiver or reduction of such minimum
acceptance condition. Notwithstanding the foregoing, the Offeror will not by virtue of issuing such an announce-
ment be obliged to waive or reduce such minimum acceptance condition. During the five U.S. business day period
after the Offeror makes the announcement described in this paragraph, the Offer will be open for acceptances and
holders of Shares who have tendered their Shares in the Offer will be entitled to withdraw their Shares. The Offeror
will not extend the Acceptance Closing Date in connection with any such waiver or reduction. Any such waiver or
reduction will only occur if the other Offer Conditions will be satisfied, fulfilled or, to the extent permitted, waived
at such time. Once the Acceptance Period has ended, holders of Shares will not be entitled to withdraw their
tendered Shares. The Offeror will provide a Subsequent Offering Period of at least five U.S. business days following
any such waiver or reduction. The Offeror will disclose its actual intentions regarding the minimum acceptance
condition set forth in Section 7.5(a) (Offer Conditions) once it is required to do so in accordance with Dutch law and
regulations, in the event Offer Condition 7.5(a) has not been satisfied and the Offeror intends to waive or reduce
such minimum acceptance condition (either in whole or in part). See Section 6.3.6 (Withdrawal Rights) and
Section 7.5 (Offer Conditions). For further details on the impact that waiving or reducing the minimum acceptance
condition may have on Shareholders, see Section 7.15 (Post Closing Restructuring and Future Legal Structure).

What will happen if the Offer Conditions are not satisfied?

Neither the Offeror nor the Company has any obligation to waive any of the Offer Conditions and, as a result, if any
of the Offer Conditions are not satisfied as of the Acceptance Closing Time (including after an extension of the
Acceptance Period, if any), the Offer may not be consummated. Failure to consummate the Offer could have the
following effects:

* the market value of the Shares could be adversely affected;
* Crucell will have incurred significant transaction and opportunity costs attempting to consummate the Offer;

* Crucell’s business may be subject to significant disruption (e.g., Crucell’s directors, officers and other
employees will have experienced significant distractions from their work during the pendency of the
transaction, the market’s perception of Crucell’s continuing business could potentially result in a loss of
customers, suppliers, business partners and employees and Crucell may need to reconsider its business
strategy);

* the market’s perceptions of Crucell’s prospects could be adversely affected; and

* the members of the Crucell Boards and Crucell’s employees will have expended considerable time and effort
to consummate the Offer.



I hold Ordinary Shares through an institution admitted to Euronext Amsterdam. How do I accept the
Offer?

Holders of Ordinary Shares that are held, directly or indirectly, through an institution admitted to Euronext
Amsterdam are requested to make their acceptance of the Offer known to the Dutch Settlement Agent via their bank
or broker or other financial intermediary no later than 17:45 hours Dutch time (11:45 a.m. New York time), on
16 February 2011, unless the Acceptance Period is extended in accordance with Section 6.4 (The Acceptance Period
and Extension of the Acceptance Period). The relevant bank or broker or other financial intermediary may set an
earlier deadline for communication by Shareholders in order to permit such bank or broker or other financial
intermediary to communicate acceptances to the Dutch Settlement Agent in a timely manner. Accordingly, holders
of Ordinary Shares that are held, directly or indirectly, through an institution admitted to Euronext Amsterdam
should contact their bank or broker or other financial intermediary to obtain information about the deadline by
which such Shareholders must accept the Offer and comply with the dates communicated by such bank or broker or
other financial intermediary as such dates may differ from the dates and times noted in this Offer Document. See
Section 6.3.2 (Acceptance by Holders of Ordinary Shares).

I hold Ordinary Shares in registered form. How do I accept the Offer?

Shareholders owning Ordinary Shares individually recorded in the Crucell shareholders register wishing to accept
the Offer in respect of such Shares must deliver a completed and signed Tender and Proxy Form to the Dutch
Settlement Agent prior to the Acceptance Closing Time. The Tender and Proxy Form is available upon request from
Crucell or the Dutch Settlement Agent (ING Bank N.V.; Bijlmerdreef 888, 1102 MG Amsterdam (Attention:
Sjoukje Hollander/Remko Los); telephone: + 31 20 563 6546 / + 31 20 563 6619; email: iss.pas@ing.nl). A
completed and signed Tender and Proxy Form will also serve as a deed of transfer (akte van levering) with respect to
the Shares referenced therein. See Section 6.3.2 (Acceptance by Holders of Ordinary Shares).

I hold American depositary receipts, or ADRs, representing ADSs. How do I accept the Offer?

Shareholders holding ADSs in registered form, either in ADR form or in uncertificated form through the Direct
Registration System (a system administered by the DTC pursuant to which the Bank of New York Mellon, the
depository for the ADSs, may register the ownership of uncertificated ADSs), may accept the Offer and tender
ADSs to the U.S. Settlement Agent by delivering to the U.S. Settlement Agent a properly completed and duly
executed ADS Letter of Transmittal, with any applicable signature guarantees from an Eligible Institution, together
with the ADRs representing the ADSs specified on the face of the ADS Letter of Transmittal, if applicable, prior to
the Acceptance Closing Time. The ADS Letter of Transmittal and other associated forms are available upon request
from the U.S. Settlement Agent.

If a Shareholder’s ADRs are not available, such Shareholder holding ADSs in the form of ADRs may also follow the
guaranteed delivery procedures described in this Offer Document. See Section 6.3.3 (Acceptance by Holders of
ADSs).

I hold ADSs through a financial intermediary in book-entry form. How do I accept the Offer?

Shareholders holding ADSs in book-entry form, all of which are held through the facilities of DTC, must instruct
the financial intermediary through which such Shareholders own their ADSs to arrange for a DTC participant
holding the ADSs in its DTC account to tender such ADSs to the DTC account of the U.S. Settlement Agent through
the book-entry transfer facilities of DTC, together with an Agent’s Message, no later than the Acceptance Closing
Time. If the procedure for book entry procedure cannot be completed on a timely basis, Shareholders holding ADSs
in book-entry form may also follow the guaranteed delivery procedures described in this Offer Document. See
Section 6.3.3 (Acceptance by Holders of ADSs).

Until what time may I withdraw previously tendered Shares?

A Shareholder may withdraw previously tendered Shares until 17:45 hours Dutch time (11:45 a.m. New York time),
on 16 February 2011. If Shares tendered pursuant to the Offer are withdrawn, the Proxy granted by the applicable
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Shareholder will also be withdrawn. This right to withdraw will not apply to Shares tendered in the Subsequent
Offering Period, if any. See Section 6.3.6 (Withdrawal Rights).

How do I withdraw previously tendered Shares?

Shares tendered pursuant to the Offer may be withdrawn at any time prior to the Acceptance Closing Time. If Shares
tendered pursuant to the Offer are withdrawn, the Proxy granted by the applicable Shareholder will also be
withdrawn. Following the Acceptance Closing Time, Shareholders that have tendered Shares pursuant to the Offer
will not be able to withdraw any such tendered Shares.

* If a Shareholder tendered Ordinary Shares held through an institution admitted to Euronext Amsterdam and
has made its acceptance of the Offer known through its bank, broker or other financial intermediary to the
Dutch Settlement Agent, such Shareholder may withdraw its tendered Ordinary Shares by making a
withdrawal request through such bank, broker or other financial intermediary to the Dutch Settlement Agent
prior to the Acceptance Closing Time.

* If a Shareholder tendered Ordinary Shares held in registered form registered in such Shareholder’s name by
sending a Tender and Proxy Form to the Dutch Settlement Agent, such Shareholder may withdraw its
tendered Ordinary Shares by delivering to the Dutch Settlement Agent a properly completed and duly
executed notice of withdrawal prior to the Acceptance Closing Time.

e If a Shareholder tendered ADSs to the U.S. Settlement Agent by delivering an ADS Letter of Transmittal
together with the ADRs evidencing such ADSs, such Shareholder may withdraw such tendered ADSs by
delivering to the U.S. Settlement Agent a properly completed and duly executed notice of withdrawal,
guaranteed by an Eligible Institution if the ADS Letter of Transmittal required a signature guarantee, prior to
the Acceptance Closing Time.

* If a Shareholder tendered ADSs by means of the book-entry transfer procedures of DTC, such Shareholder
may withdraw such tendered ADSs by instructing its financial intermediary through which it holds its
tendered ADSs to cause the DTC participant through which such ADSs were tendered to deliver a notice of
withdrawal to the U.S. Settlement Agent through the book-entry transfer facilities of DTC prior to the
Acceptance Closing Time.

Financial intermediaries may set an earlier deadline for communication by Shareholders in order to permit the
financial intermediary to communicate withdrawals to the Settlement Agents in a timely manner. Accordingly, if a
Shareholder holding Shares through a financial intermediary wishes to withdraw Shares tendered pursuant to the
Offer, such Shareholder should contact the applicable financial intermediary to obtain information about the
deadline by which such Shareholders must withdraw such Shares and comply with the dates communicated by such
financial intermediary as such dates may differ from the dates and times noted in this Offer Document. See
Section 6.3.6 (Withdrawal Rights).

Am I being asked to approve anything in connection with or take any action other than tendering my
Shares in respect of the Offer?

In connection with the Offer, (i) Shareholders are being asked to adopt a resolution to amend, at the Offer EGM, the
Articles of Association to implement certain changes to the corporate governance structure of the Company and
(i1) the Offeror is soliciting from the Shareholders irrevocable Proxies granting the Offeror (or its designee) the right
to vote such Shareholders’ Shares to resolve to approve, at the Post Offer EGM, a resolution to approve the
resolution of the Crucell Management Board approved by the Crucell Supervisory Board to transfer the business of
Crucell to the Offeror or to an Affiliate of the Offeror and to enter into the Business Purchase Agreement. See
Section 6.5 (Solicitation of Proxies) and Section 7.16 (Amendment of the Articles of Association).

Why is the Company convening both an Offer EGM and a Post Offer EGM?

The Offer EGM and the Post Offer EGM are separate meetings requiring separate shareholder action under Dutch
law. Dutch law requires that a company that is the subject of a tender offer convene an extraordinary general
meeting of shareholders before the expiration of such offer in order to inform its shareholders of the terms and
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conditions of the offer. The Offer EGM has been convened, therefore, to fulfill this Dutch legal requirement. The
Post Offer EGM is being convened because the Asset Sale pursuant to the Business Purchase Agreement, which
may be pursued as the Post Closing Restructuring following consummation of the Offer, requires a simple majority
of the votes cast at the Post Offer EGM.

Why is Shareholder action required at the Offer EGM?

At the Offer EGM, Shareholders will be asked to adopt, in accordance with the DCC, the Governance Resolutions,
which will implement certain changes to the corporate governance structure of the Company. These changes are not
uncustomary in Dutch tender offer practice and, while adopted at the Offer EGM, will only become effective as of
the Settlement Date. The Governance Resolutions are necessary to permit the Offeror to exercise some level of
control over Crucell during the period between the Settlement Date and the completion of the Post Closing
Restructuring that will provide the Offeror full ownership of all of Crucell’s outstanding Shares and business.

How do I vote my Shares at the Offer EGM?

The Offer EGM will be held on 8 February 2011, at 14:00 hours Dutch time, at the Okura Hotel, Ferdinand
Bolstraat 333, 1072 LH Amsterdam, the Netherlands, six Business Days prior to the Acceptance Closing Date.
Crucell will issue a convening notice for the Offer EGM establishing the record date for Shareholders entitled to
vote at the Offer EGM. Shareholders that hold Shares as of such record date and wishing to vote their Shares at the
Offer EGM must attend the Offer EGM — in person or by proxy — to vote their Shares at that meeting. See
Section 7.16 (Amendment of the Articles of Association).

Why are Shareholders being asked to grant Proxies relating to corporate action of Crucell that will fol-
low consummation of the Offer?

As is customary in Dutch tender offer practice, corporate action of Crucell following consummation of the Offer is
contemplated to provide the Offeror full ownership of all of Crucell’s outstanding Shares and business. The most
straight-forward manner in which the Offeror may acquire the outstanding shares of minority Shareholders
following the closing of the Offer is through a Statutory Buy-Out. A Statutory Buy-Out, however, can only be
initiated if the Offeror acquires at least 95% of the issued and outstanding share capital of Crucell. If the Offeror
acquires less than 95% of the issued and outstanding share capital of Crucell, it must effectuate some other post-
Offer restructuring to acquire full ownership of all of Crucell’s outstanding Shares and business. The Offeror and
Crucell have agreed that the most feasible post-Offer restructuring alternative if a Statutory Buy-Out may not be
initiated is the Asset Sale. Under Dutch law, board decisions concerning a significant change of identity or character
of a company or business, such as transfers of the entire business to a third party, as is contemplated by the Asset
Sale, require the approval of the general meeting of shareholders. If the Asset Sale is pursued (i.e., because the
Offeror has not acquired sufficient Shares to initiate a Statutory Buy-Out), the Post Offer EGM must be convened to
approve the resolution of the Crucell Management Board approved by the Crucell Supervisory Board to enter into
the Asset Sale.

What do the Crucell Boards think of the Offer?

The Crucell Boards fully and unanimously support the Offer. The Crucell Boards believe the Offer is in the best
interest of Crucell and its stakeholders, including its shareholders, partners, employees, patients and customers. The
Crucell Boards unanimously recommend that Shareholders (i) accept the Offer; (ii) tender their Shares pursuant to
the Offer; (iii) deliver to the Offeror Proxies pursuant to the Offer; and (iv) adopt the Governance Resolutions that
will be proposed at the Offer EGM.

A description of the reasons for the Crucell Boards’ approval of the matters described above is set forth in the
Company’s Position Statement and the Schedule 14D-9 (of which the Position Statement forms a part) filed with the
SEC by Crucell in connection with the Offer.

See Section 7.8 (Recommendation by Crucell Boards).



If the Offer is completed, will the Company continue as a public company?

No. Should the Offer be declared unconditional (gestand wordt gedaan), the Offeror intends, to the extent permitted
under applicable law and stock exchange regulations, to delist the Ordinary Shares from Euronext Amsterdam and
the Swiss Exchange and the ADSs from NASDAQ as soon as reasonably practicable under applicable rules and
regulations. The listing of the Ordinary Shares on Euronext Amsterdam and the Swiss Exchange and the ADSs on
NASDAQ may also be terminated in connection with the Post Closing Restructuring. See Section 7.14 (Liquidity
and Delisting of Shares; Deregistration; and Appraisal Rights).

If I decide not to tender, what will happen to my Shares?

If a Shareholder decides not to tender its, his or her Shares pursuant to the Offer, such Shareholder will continue to
own its, his or her Shares in their current form. If the Offer is declared unconditional (gestand wordt gedaan), the
purchase of Shares by the Offeror pursuant to the Offer will reduce the number of Shareholders, as well as the
number of Shares that might otherwise be traded publicly, and will thus adversely affect the liquidity and,
potentially, the market value of the remaining Shares not tendered.

In addition to this decreased liquidity and to the Post Closing Restructuring alternatives described immediately
below, should the Offer be declared unconditional (gestand wordt gedaan), the Offeror intends, to the extent
permitted under applicable law and stock exchange regulations, to delist the Ordinary Shares from Euronext
Amsterdam and the Swiss Exchange and the ADSs from NASDAQ as soon as reasonably practicable under
applicable rules and regulations.

If the Offer is declared unconditional (gestand wordt gedaan) and at least 95% of the issued and outstanding Shares
have been acquired by the Offeror, then the Offeror will acquire the remaining Shares not tendered by means of buy-
out proceedings (uitkoopprocedure) in accordance with article 2:92a or 2:201a of the DCC or takeover buy-out
proceedings in accordance with article 2:359c of the DCC. If the Offer is declared unconditional and at least 80%,
but less than 95%, of the issued and outstanding Shares have been acquired by the Offeror, and not validly
withdrawn, and both (i) the Favourable IRS Ruling has been obtained and (ii) Proxies representing at least 80% of
the issued and outstanding Shares have been granted, then the Offeror intends to pursue other Post Closing
Restructuring designed to result in the Offeror owning, directly or indirectly, 100% of the outstanding share capital
in Crucell and/or the business of Crucell, including, but not limited to, a Buy-Out, a Legal Merger, a demerger
(juridische splitsing), the Asset Sale or a cross-border statutory triangular merger (grensoverschrijdende juridische
driehoeksfusie), all as further described in Section 7.15 (Post Closing Restructuring and Future Legal Structure).

If the Offeror elects to pursue the Asset Sale described in Section 7.15 (Post Closing Restructuring and Future Legal
Structure), and a Shareholder did not tender its Shares in the Offer, such Shareholder will receive the same amount
of cash per Share that it would have received had it tendered its Shares in the Offer, without any interest being paid
on such amount and with such amount being subject to any required withholding taxes. The withholding taxes and
other taxes, if any, imposed on such Shareholder may be different from, and possibly greater than, the taxes imposed
upon a Shareholder that tenders its Shares in the Offer. As a result, if the Asset Sale is pursued, the net amount
received by Shareholders for Shares that are not tendered in the Offer (and who remain Shareholders of Crucell up to
and including the time of the Asset Sale and any subsequent liquidation) may be lower than the amount received by
a Shareholder that tendered its Shares in the Offer.

See Section 7.14 (Liquidity and Delisting of Shares; Deregistration; and Appraisal Rights) and Section 7.15 (Post
Closing Restructuring and Future Legal Structure).

Do I have appraisal rights pursuant to the Offer with respect to my Ordinary Shares and ADSs?

Neither holders of Ordinary Shares nor holders of ADSs are entitled under Dutch law or otherwise to appraisal
rights with respect to the Offer. However, in the event that upon the Settlement Date or after the Subsequent Offering
Period the Offeror, together with its Affiliates, holds 95% or more of the Shares (excluding Shares held by Crucell or
its Affiliates), the Offeror’s current intention is to acquire the remaining Shares not tendered by means of buy-out
proceedings (uitkoopprocedure) in accordance with article 2:92a or 2:201a of the DCC or takeover buy-out
proceedings in accordance with article 2:359c of the DCC. In the event the Offeror holds, together with its
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Affiliates, 95% or more the Shares (excluding Shares held by Crucell or its Affiliates), the remaining Shareholders
may also initiate takeover sell-out proceedings in accordance with article 2:359d of the DCC. In those proceedings,
Ordinary Shares held by minority Shareholders will be acquired only for cash, and a Dutch court will determine the
price to be paid for the Ordinary Shares, which may be different from the cash equivalent of the consideration
offered in the Offer. See Section 7.14 (Liquidity and Delisting of Shares; Deregistration; and Appraisal Rights).

What is the market value of my Shares as of a recent date?

On 16 September 2010, the last Trading Day before the public announcement of Johnson & Johnson’s and Crucell’s
negotiations in respect of the Offer, the last sale price of the Ordinary Shares reported on Euronext Amsterdam was
EUR 15.70 per Share, the last sale price of the Ordinary Shares reported on the Swiss Exchange was CHF 20.50 per
Share and the last sale price of the ADSs reported on NASDAQ was $20.54 per ADS. On 6 December 2010, the last
Trading Day before the printing of this Offer Document, the last sale price of the Ordinary Shares reported on
Euronext Amsterdam was EUR 23.72 per Share, the last sale price of the Ordinary Shares reported on the Swiss
Exchange was CHF 30.70 per Share and the last sale price of the ADSs reported on NASDAQ was $31.47 per ADS.
We encourage you to obtain a recent quotation in deciding whether to tender your Shares.

What are the United States federal income tax consequences of having my Shares accepted for payment
in the Offer?

The receipt of cash in exchange for Shares pursuant to the Offer will be a taxable transaction for United States
federal income tax purposes. In general, a U.S. Shareholder who sells Shares pursuant to the Offer will recognise
gain or loss for United States federal income tax purposes in an amount equal to the difference, if any, between the
amount of cash received and the Shareholder’s adjusted tax basis in the Shares sold pursuant to the Offer. Gain or
loss will be determined separately for each block of Shares (that is, Shares acquired at the same cost in a single
transaction) tendered pursuant to the Offer. Such gain or loss will be long-term capital gain or loss provided that a
Shareholder’s holding period for such Shares is more than one year at the time of consummation of the Offer. See
Section 12.2 (Material U.S. Federal Income Tax Considerations).

What are the Dutch tax consequences of having my Shares accepted for payment in the Offer?

In general, if a Shareholder is an individual who is resident or deemed to be resident in the Netherlands for
Netherlands tax purposes or a non-resident individual holder who has made an election for the application of the
rules of The Netherlands Income Tax Act 2001 as they apply to residents of the Netherlands, (i) any capital gains
realised on the disposal of the Shares is taxable at the progressive income tax rates (with a maximum of 52%) or
(i1) if the Shares are recognised as investment assets, such holder will be taxed annually on a deemed income of 4%
of the aggregate amount of his or her net investment assets for the year at an income tax rate of 30%. Any benefit
derived or deemed to be derived from the Shares held by corporate legal entities who are resident or deemed to be
resident in the Netherlands for Netherlands tax purposes, including any capital gains realised on the disposal
thereof, will generally be subject to Netherlands corporate income tax at a rate of 25.5% (a corporate income tax rate
of 20.0% applies with respect to taxable profits up to EUR 200,000, the first bracket for 2010). See Section 12.1
(Netherlands Tax Aspects of the Offer).

What are the Swiss tax consequences of having my Shares accepted for payment in the Offer?

Shareholders who are taxable in Switzerland and who hold their Shares as private assets (Privatvermdogen) will in
general realise, according to the general principles of Swiss income tax law, a tax-free capital gain or a non-
deductible capital loss, respectively. Shareholders who are taxable in Switzerland and hold their Shares as business
assets (Geschdiftsvermégen) will in general realise, according to the general principles of Swiss individual and
corporate income tax law, a taxable capital gain or a tax deductible capital loss, respectively. These tax
consequences are also applicable for income tax purposes to persons qualifying as professional securities dealers
(gewerbsmdissige Wertschriftenhdindler). In addition, a sale of Shares pursuant to the Offer or any Post Closing
Restructuring may be subject to Swiss federal securities transfer stamp tax of up to 0.30% if the sale is effected
through a Swiss securities dealer. This Swiss federal securities transfer stamp tax will be borne by the Offeror. See
Section 12.3 (Swiss Tax Aspects of the Offer).

10



How many Shares do Johnson & Johnson and its Affiliates own? Are there any understandings between
Johnson & Johnson and the members of Crucell’s Boards with respect to the tendering of Shares and/or
the granting of Proxies?

On 28 September 2009, Johnson & Johnson, through an Affiliate, JHC, acquired 14,626,984 Ordinary Shares
pursuant to the Equity Purchase Agreement, representing at that time approximately 17.9% of Crucell’s total issued
share capital. See Section 7.7 (Owned Shares).

In addition, each member of Crucell’s Boards has delivered to Cilag Holding AG an Irrevocable Undertaking to
tender his Shares, and grant Proxies in respect of such Shares, in connection with the Offer. The members of
Crucell’s Boards own, in aggregate, approximately 0.70% of Crucell’s outstanding share capital. See Sec-
tion 7.25.16 (Irrevocable Undertakings).

Pursuant to the Merger Agreement, the Offeror and Crucell have agreed that, subject to the Offer being declared
unconditional, the Crucell Boards will take all actions necessary to provide that all Options outstanding as of the
Unconditional Date will become fully vested and exercisable and will be acquired by the Offeror, as further
described in Section 7.25.2 (Option Plans). The Offeror may exercise such Options and acquire the resulting Shares.
7,047,774 Options are outstanding at 6 December 2010 and such Options constitute 7.9% of the issued and
outstanding Shares on a fully diluted basis.

Will the composition of Crucell’s Supervisory Board or Crucell’s Management Board change following
completion of the Offer?

Following completion of the Offer, the Crucell Supervisory Board will consist of nine individuals designated by the
Offeror and two individuals who currently serve on the Crucell Supervisory Board who will act as independent
members of the Crucell Supervisory Board. The Continuing Crucell Directors will serve as members of the Crucell
Supervisory Board until the Offeror has acquired full ownership of all of Crucell’s outstanding Shares and business
and no minority Shareholders any longer hold an equity interest in the Company. The Continuing Crucell Directors
will monitor and protect the interests of all Crucell stakeholders, including in particular monitoring the interests of
any minority Shareholders. The Continuing Crucell Directors will have approval rights with respect to certain
specified matters as more fully described in Section 7.17 (Future Boards Composition). At the completion of the
Offer, the composition of the Crucell Management Board will remain the same.

What is the envisaged dividend policy of Crucell in the event the Offer is declared unconditional (gestand
wordt gedaan) (and, if applicable, the Asset Sale is pursued)?

In the event the Offer is declared unconditional, the dividend policy of Crucell will be consistent with its past
practice until Johnson & Johnson or one of its Affiliates acquires 100% ownership of the Shares or Crucell’s
business. Historically, Crucell has not paid any dividends with respect to its Ordinary Shares or ADSs. If the Asset
Sale is pursued as Post Closing Restructuring, the Shareholders at such time may receive a liquidation distribution
or other cash exit payment equal to the Offer Price per Share, subject to withholding taxes and other applicable
taxes. See Section 7.15.3 (Asset Sale Pursuant to the Business Purchase Agreement) and Section 7.19 (Dividend
Policy).

What are the organisational consequences of the Offer being declared unconditional (gestand wordt
gedaan)?

Both Johnson & Johnson and Crucell expect that Crucell will retain its entrepreneurial culture that has fostered
Crucell’s current innovation and growth. Johnson & Johnson expects to maintain Crucell’s existing facilities, to
retain Crucell’s senior management and, generally, to maintain Crucell’s current employment levels (see
Section 7.21 (Consequences for the Employees)). Johnson & Johnson also intends to keep Crucell as the center
for vaccines within Johnson & Johnson’s pharmaceutical group and to maintain Crucell’s headquarters in Leiden.
See Section 7.20 (Organisational Consequences).

11



Questions and Answers about Granting a Proxy

What is the matter with respect to which I am being asked to grant a Proxy?

You are being asked to grant a Proxy to approve a resolution of the Crucell Management Board approved by the
Crucell Supervisory Board to transfer the business of Crucell to the Offeror or to an Affiliate of the Offeror and to
enter into the Business Purchase Agreement. See Section 6.5 (Solicitation of Proxies).

How may Shareholders vote their Shares?
By Proxy

You will receive information from your financial intermediary, the U.S. Settlement Agent or the Dutch Settlement
Agent, as applicable, as to how to grant a Proxy. It is important that Shareholders wishing both to tender Shares and
grant a Proxy follow carefully the instructions that are provided to them by their financial intermediary, the
U.S. Settlement Agent or the Dutch Settlement Agent, as applicable.

Shareholders Holding Ordinary Shares Through an Institution Admitted to Euronext Amsterdam. Holders of
Ordinary Shares that are held, directly or indirectly, through an institution admitted to Euronext Amsterdam
accepting the Offer in compliance with the procedures set forth in Section 6.3.2 (Acceptance by Holders of Ordinary
Shares) will be deemed to concurrently grant a Proxy with respect to all of such tendered Shares, unless the
Shareholder affirmatively specifies otherwise. It is important that Shareholders wishing both to tender Shares and
grant a Proxy follow carefully the instructions that are provided to them by their bank, broker or other financial
intermediary.

Shareholders Holding Ordinary Shares in Registered Form. Shareholders owning Ordinary Shares individually
recorded in the Crucell shareholders register accepting the Offer in compliance with the procedures set forth in
Section 6.3.2 (Acceptance by Holders of Ordinary Shares) will be deemed to concurrently grant a Proxy with
respect to all of such tendered Shares, unless the Shareholder affirmatively specifies otherwise. A Tender and Proxy
Form is available upon request from Crucell or the Dutch Settlement Agent.

Shareholders Holding ADSs in Registered Form. Shareho