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Item 5.    Other Events.

On February 10, 2003, Scios Inc. (�Scios�) and Johnson & Johnson (�J&J�) entered into a definitive agreement under which J&J will acquire Scios
in a cash for stock exchange. Under the terms of the agreement, Scios shareholders will receive $45.00 for each outstanding Scios share. A copy
of the Merger Agreement is attached as Exhibit 2.1 and is incorporated by reference herein. The foregoing description is qualified in its entirety
by reference to such exhibit.

Item 7.    Financial Statements, Pro Forma Financial Information and Exhibits.

(c)    Exhibits

The following exhibit is filed as part of this Report:

Exhibit No. Description

2.1 Agreement and Plan of Merger dated as of February 10, 2003 among Johnson & Johnson, Saturn Merger Sub, Inc. and Scios
Inc.

2

Edgar Filing: SCIOS INC - Form 8-K

3



SIGNATURES

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

Date: February 10, 2003

SCIOS INC.

(registrant)

By: /s/    DAVID W.
GRYSKA        

Name: David W. Gryska
Its: Chief Financial Officer
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Exhibit Index

Exhibit No. Description

2.1 Agreement and Plan of Merger dated as of February 10, 2003 among Johnson & Johnson, Saturn Merger Sub, Inc. and Scios
Inc.
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