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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 201 Ta bor Road
APRIL 25, 1995 Morris Plains
- New Jersey 07950

The Annual Meeting of Stockholders of Warner-Lantli@smpany (‘Warnetambert') will be held at the Parsippany Hilton elpOne Hiltor
Court, Parsippany, New Jersey on Tuesday, Aprill®95, at 10:30 a.m., Eastern Daylight Saving Tifoethe following purposes:

1 to elect a Board of twelve directors of Warnerdbeert to hold office for the ensuing year;

2 to approve the appointment of independent acemimfor 1995; 3 to consider and act upon a prdmpdsastockholder relating to Warner-
Lambert's director compensation program; and 4atostact such other business as may properly cofoestibe meeting or any adjournment
or adjournments thereof.

The Board of Directors of Warner-Lambert has fixieel close of business on February 24, 1995 astteed date for the determination of
stockholders entitled to receive notice of anddte\at the meeting. A list of the stockholderstéadito vote will be open to the examination
of stockholders at Warnérambert Company, 35 Waterview Boulevard, Parsippaigy Jersey during ordinary business hours fromil Af,
1995 to the date of the meeting.

Whether or not you plan to attend the meeting is@e, please vote, sign and date the enclosed @ruckyeturn it in the enclosed envelope,
which requires no postage if mailed in the Unit¢éak&s, as soon as possible in order that you maggresented at the meeting. If you attend
the meeting and wish to vote in person, your Preitynot be used.

Admittance Cards are required for attendance atieting. If you plan to attend the meeting, pleasek the box provided on the Proxy, and
an Admittance Card will be sent to you. If you di wish to send the Proxy, you may enclose your equest in the envelope and receiv
Admittance Card.

Warner-Lambert has approximately 43,000 holdet@amhmon Stock, many of whom own less than 100 sh@esnsure proper
representation at the meeting, it is important, énsv small your holdings, that you vote, sign, datd return your Proxy promptly. Prompt
return of your Proxy will reduce expense to Warhambert.

By Order of the Board of Directors

Rae G. Paltiel
Secretary
March 7, 1995
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PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDER® 201 Tabor Road
WARNER-LAMBERT COMPANY Morris Plains
- ----  New Jersey 07950

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors of War-Lambert Company (‘Warner-
Lambert' or the 'Company') of Proxies to be votetthe Annual Meeting of Stockholders to be heldTaesday, April 25, 1995, and any
adjournment or adjournments thereof, for the puepaet forth in the accompanying Notice of Meetifige mailing of this Proxy Statement
and accompanying form of Proxy to stockholders eglinmence on March 7, 1995.

GENERAL

The Board of Directors knows of no business whidhlve presented to the meeting other than thearateferred to in the accompanying
Notice of Meeting. However, if any other matters properly presented to the meeting, it is intertlatithe persons named in the Proxy "
vote the same and act in accordance with theimpedy. Shares represented by properly executeddaroaceived on behalf of Warner-
Lambert will be voted at the meeting in the marspacified therein. If no instructions are specifie@ signed Proxy returned to Warner-
Lambert, the shares represented thereby will bedviot favor of the election of the directors listadhe enclosed Proxy, in favor of the
appointment of Price Waterhouse LLP as indepenalecduntants for 1995 and against the stockholdgrgsal relating to Warner-Lambert's
director compensation program. Any Proxy may b@ked by the person giving it at any time prior &y voted.

Only holders of Common Stock, $1 par value, whammes appear of record on the books of Warner-Lanabéhne close of business on
February 24, 1995, are entitled to vote at the ingef\t the close of business on that date themewW84,642,159 shares of Common Stock
outstanding. Each share of Common Stock is entitlexhe vote on each matter to be presented améeding.

For purposes of determining the number of votes@asny matter, only those cast for or withhetziira nominee for director or those cast
for or against the other matters to be voted uperireluded. Abstentions and broker non-votes atated only for purposes of determining
whether a quorum is present.

ELECTION OF DIRECTORS

Pursuant to authority contained in the Bgws, the Board of Directors has established tmebar of directors to be elected at the 1995 An
Meeting of Stockholders at twelve. Accordingly |lats of twelve directors, consisting of the persnamed below, is to be elected at the
meeting to serve for the ensuing year. Each nommadlirector at the present time. No nhomineedfagctor is related to any other nomines
officer of Warner-Lambert or its subsidiaries onext affiliates. All nominees were recommended togtockholders for election at the Annual
Meeting by the Board of Directors at its Januaryetimg, based upon a prior recommendation to thedlow the Nominating and
Organization Committee. Each nominee will be el@etalirector by a majority of the votes cast farttsnominee.
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[PHOTO OF B. CHARLES AMES]

NOMINEES FOR ELECTION AS DIRECTORS
B. CHARLES AMES
AGE 69 FIRST ELECTED DIRECTOR: 1980

Partner, Clayton, Dubilier & Rice (Investment banking)

Mr. Ames is currently a partner at Clayton, DubikeRice, an investment banking firm. He serveChsirman and Chief Executive Officer
of The Uniroyal Goodrich Tire Company from 19881&@00. Previously, Mr. Ames served as Chairman @Bbard of Acme-Cleveland
Corporation from April, 1987 to November, 1987, €irean of the Board and Chief Executive Officer fra®83 to 1987 and President and
Chief Executive Officer from 1981 to 1983. Mr. Ama&as President and Chief Executive Officer of Rel@Electric Company from 1976 to
December, 1980. He holds a liberal arts degree fiamis Wesleyan University and an M.B.A. from Ward University. Mr. Ames is a
director of Diamond Shamrock R&M, Inc., M.A. HanBampany and The Progressive Corporation.

[PHOTO OF DONALD C. CLARK]

DONALD C. CLARK
AGE 63 FIRST ELECTED DIRECTOR: 1984

Chairman of the Board of Household International, hc.
(Financial services)

Mr. Clark joined Household International, Inc. i85b and held various executive positions beforeisgras President from 1977 to January,
1988, and Chief Executive Officer from 1982 to ®eplber, 1994. Mr. Clark has served as ChairmaneoBtiard of Household International
since 1984. Mr. Clark received a degree in busiadssinistration from Clarkson University and an MABfrom Northwestern University. F
is a director of Household International, Inc., Aitech Corporation, Schwitzer Inc., and Scotsmatustries Inc. He is also a director of the
Chicago Council on Foreign Relations, the Lyric @pand the Evanston Hospital Board. Mr. Clark iseanber of the Mid America Club,
The Conference Board, The Business RoundtablehenBdonomic Club of Chicago. He also serves astiaiNa Trustee of Northwestern
University.

[PHOTO OF LODEWIJK J. R. DE VINK]

LODEWIJK J. R. DE VINK
AGE 50 FIRST ELECTED DIRECTOR: 1991

President and Chief Operating Officer of Warner-Lambert

Mr. de Vink joined Warner-Lambert in 1988 as Viae$ident and President, International Operatianégril, 1990 he was appointed
Executive Vice President and President, U.S. Oarsitand in August, 1991 he was elected to hisqmieposition as President and Chief
Operating Officer. Previously, he was employed ble3ingPlough Corporation in various management and ekexpbsitions, advancing
Senior Vice President, Schering International, 984 .and President, Schering International, in 1886.de Vink graduated from Nijenrode,
The Netherlands School of Business. He holds a/B.f8Bom Washburn University and an M.B.A. from Arean University. Mr. de Vink is
Chairman-Elect and a director of the Board
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of Pharmaceutical Research and Manufacturers ofrisméormerly the Pharmaceutical Manufacturerso&gation). He is also a director of
the National Actors' Theater and Friends of HassddnMr. de Vink is a Trustee of Morristown Memadaritospital and the National
Foundation for Infectious Diseases.

[PHOTO OF JOHN A. GEORGES]

JOHN A. GEORGES
AGE 64 FIRST ELECTED DIRECTOR: 1983

Chairman of the Board and Chief Executive Officer @ International Paper
(Packaging, paper and forest products)

Mr. Georges joined International Paper in 1979 xexchtive Vice President. He was named Vice Chairmd®80, President and Chief
Operating Officer in 1981, President and Chief Estee Officer in 1984, and Chairman of the Board &@hief Executive Officer in 1985.
Mr. Georges received a B.S. in chemical enginedrimm the University of Illinois and holds an M.i8.business administration from Drexel
University. Mr. Georges is a director of Internatib Paper, AK Steel Corporation, Ryder System, &mcl Scitex Corporation. He is a Board
member of and Trustee of the Public Policy Institot The Business Council of New York State andemiver of The Business Council, The
Business Roundtable and the Trilateral Commisgibn Georges is also a Trustee of Drexel Univeraitd a member of the Advisory
Committee for Trade Policy and Negotiations.

[PHOTO OF MELVIN R. GOODES]

MELVIN R. GOODES
AGE 59 FIRST ELECTED DIRECTOR: 1985

Chairman of the Board and Chief Executive Officer & Warner-Lambert

Mr. Goodes joined Warner-Lambert in 1965 and heldous managerial and executive positions, seramBresident, Warner-Lambert
Mexico from 1970 to 1976, President, Pan-Americane, from 1976 to 1977, President, Pan-Americaaf\Zione, from 1977 to 1979 and
President, Consumer Products Division, from 1979983. Mr. Goodes was elected Vice President ir¥,18@énior Vice President in 1980,
Executive Vice President and President, U.S. Ojmersitin 1984 and President and Chief Operatingc@&fin 1985. In August, 1991, he was
elected to his current position as Chairman ofbard and Chief Executive Officer. Mr. Goodes raduate of Queen's University,
Kingston, Ontario, Canada, of which he is curreatljrustee, and received an M.B.A. from the Uniigisf Chicago. He is a director of
Ameritech Corporation, Chemical Bank, Chemical BagkCorporation and Unisys Corporation. He is @stirector of the International
Executive Service Corps and the New Jersey Penfgyraits Center. Mr. Goodes is a member of the ItwgiuRolicy Advisory Committee,
The Conference Board and the Advisory Board ofAheerican Paralysis Association. He is a directat amember of the Executive
Committee of the National Council on Economic Edistaand a Trustee of the University of Chicago @mlof the Division of Biological
Sciences.
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[PHOTO OF WILLIAM H. GRAY Il1]

WILLIAM H. GRAY llI
AGE 53 FIRST ELECTED DIRECTOR: 1991

President of the United Negro College Fund

Mr. Gray was appointed President of the United Negpllege Fund in September, 1991. He has als@des the Senior Minister of the
Bright Hope Baptist Church since 1963. From 1968ugh 1972, Mr. Gray was a lecturer at Jersey Siste College, Rutgers University ¢
Montclair State College. He was an Assistant Peafeand a director of St. Peter's College from 1@®70974. Mr. Gray served as a
Congressman from the Second District of Pennsydveioim 1979 to 1991. During his tenure, he was @ of the House Budget
Committee, a member of the Appropriations Commjt&eairman of the House Democratic Caucus and Mg)@rthip. Mr. Gray received a
B.A. from Franklin and Marshall College, a MastéiTbeology from Drew Theological Seminary and a Ma®f Theology from Princeton
Theological Seminary. He is a director of Chase Matan Corporation, Lotus Development Corp., MypatBond Investors Assurance
Corporation, The Prudential Insurance Company oEAca, Rockwell International Corp., Union Paciflorporation and Westinghouse
Electric Corporation.

[PHOTO OF WILLIAM R. HOWELL]

WILLIAM R. HOWELL
AGE 59 FIRST ELECTED DIRECTOR: 1983

Chairman of the Board of J.C. Penney Company, Inq(Retailing)

Mr. Howell joined J.C. Penney Company, Inc. in 19ARer holding various management positions, heabge Western Regional Vice
President in 1976 and a Senior Vice President dretfor of Merchandising and Marketing in 1979. Mowell was elected Executive Vice
President and Board member in 1981, Vice ChairnfidheoBoard in 1982 and Chief Executive Officel®83. Mr. Howell has served as
Chairman of the Board of J.C. Penney since 1983Hdwell holds a degree in business management thenuniversity of Oklahoma. Mr.
Howell is a director of J.C. Penney Company, IBankers Trust New York Corporation, Bankers Trustnpany, Exxon Corporation, and
Halliburton Company. He is a Trustee of the Natidsidban League and a member of the Board of GoverabUnited Way of America and
The Business Council.

[PHOTO OF LASALLE D. LEFFALL, JR., M.D.]

LASALLE D. LEFFALL, JR., M.D.
AGE 64 FIRST ELECTED DIRECTOR: 1988

Charles R. Drew Professor and Chairman, Departofedtirgery, Howard University College of Medicif&rpfessorial Lecturer in Surgery,
Georgetown University

Dr. Leffall has served as Professor and ChairmaheDepartment of Surgery at Howard Universityl€p of Medicine since 1970. In
March, 1992, he was named the Charles R. Drew §sofef Surgery. He is also a Professorial Lectuw&urgery at Georgetown University.
He received a B.S. from Florida A&M and an M.D.rfraHoward University. Dr. Leffall is a director of iual of America and Tyco Toys,
Inc. and a consultant to the National Cancer lmtitin
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addition, he is a Diplomate of the American Boaf&uorgery and a Fellow of the American College ofggons and of the American College
of Gastroenterology. Dr. Leffall is also a membgthe National Urban League, the National Assoorafor Advancement of Colored Peof
the Young Men's Christian Association, Cosmos Gnf Greater Washington Research Center.

[PHOTO OF PATRICIA SHONTZ LONGE, Ph.D.]

PATRICIA SHONTZ LONGE, Ph.D.
AGE 61 FIRST ELECTED DIRECTOR: 1975

Economist; Senior Partner of The Longe Company ifBoac consulting and investments)

Dr. Longe received a B.S. and an M.B.A. from theévdrsity of Detroit and a Ph.D. in economics fronayde State University. Dr. Longe |
been an economist since 1963. She served as Rmotd€Business Administration at the UniversityMichigan from 1973 to 1986 and as
Adjunct Professor of Business Administration fro88@ to 1988. Dr. Longe has been a Senior Partn€hefLonge Company, an economic
consulting and investment firm, since 1981. Steedérector of Comerica Incorporated, Comerica Barkust, F.S.B., The Detroit Edison
Company, Jacobson Stores, Inc., The Kroger CoTaedmmokalee Foundation, Inc.

[PHOTO OF LAWRENCE G. RAWL]

LAWRENCE G. RAWL
AGE 66 FIRST ELECTED DIRECTOR: 1986

Retired Chairman of the Board and Chief Executive Gficer of Exxon Corporation
(Crude oil, natural gas and petroleum products)

Mr. Rawl joined Exxon Corporation in 1952 and heétious positions in domestic operations and cafgoheadquarters activities. In 1973,
he became Senior Vice President of Exxon Comparfy,AJ and in 1976, he became Executive Vice Prasidte was elected Executive V
President of Esso Europe Inc. in 1978, Senior Yiesident of Exxon Corporation in 1980, Presideritd85 and Chairman of the Board and
Chief Executive Officer in 1987, which position held until his retirement in 1993. Mr. Rawl receiv@B.S. in petroleum engineering from
the University of Oklahoma. He is a director of @faon International Corporation, Texas Commerced3hares, Inc. and the Texas Med
Center. He is a member of The University CancemBation Board of Visitors of Texas MD Anderson GamCenter, the University of
Oklahoma Foundation and the Dallas County Salvasiony Advisory Board.
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[PHOTO OF MICHAEL I. SOVERN]

MICHAEL |. SOVERN
AGE 63 FIRST ELECTED DIRECTOR: 1993

President Emeritus and Chancellor Kent Professor oEaw, Columbia University

Mr. Sovern joined the faculty of Columbia Univeysih 1957, became a full professor in 1960 anddeen Chancellor Kent Professor of Law
since 1977. He served as Columbia Law School'sgle@ean from 1970 to 1979 and as Executive Viesigent and Provost of the
University from 1979 to 1980. Mr. Sovern servedPassident of Columbia University from 1980 to 19@Ben he became President
Emeritus. He received his A.B. degree from Coluntbidlege and LL.B. from Columbia University Law $ah. Mr. Sovern is a director of
American Telephone and Telegraph Company, CherBaak, Chemical Banking Corporation, the Greater Nark Insurance Group and
Orion Pictures Corporation. He is also ChairmathefJapan Society and of the American Academy im&a@nd serves on the boards of the
Asian Cultural Council, the Schubert Foundation @ndanization, Channel Thirteen, the NAACP Legafddse and Education Fund and the
Henry J. Kaiser Family Foundation. Mr. Sovern soahn advisor to the Board of Sequa Corporation.

[PHOTO OF JOSEPH D. WILLIAMS]

JOSEPH D. WILLIAMS
AGE 68 FIRST ELECTED DIRECTOR: 1973

Consultant; Retired Chairman of the Board and Chiefcutive Officer of Warner-Lambert

Mr. Williams joined Parke, Davis & Company in 1980d served in various sales, marketing and exexptigitions before becoming
President and Chief Executive Officer of Parke, iBav 1973. In 1976, he was elected Executive Woesident and President, Pharmacet
Group, of Warner-Lambert. Mr. Williams was electgsident of Warner-Lambert in 1979, Chief Operpfificer in 1980 and Chairman of
the Board and Chief Executive Officer in 1985, whposition he retained until his retirement in 198it. Williams holds a B.S. in chemistry
and pharmacy from the University of Nebraska Cale§Pharmacy. He is a director of American Teleghand Telegraph Company, Exxon
Corporation, J.C. Penney Company, Inc., Thrift Ding. and the Wyatt Company. Mr. Williams is atsdirector of Rockefeller Financial
Services, Inc., Rockefeller Company, Inc., TherdipeAntibodies Inc., Project Hope and the UnitedgieCollege Fund. He is also Chairn
of the New Jersey Commission on Higher Education.
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SECURITY OWNERSHIP OF OFFICERS AND DIRECTORS

The following table sets forth information, as @tfuary 10, 1995, regarding beneficial ownershifvainer-Lambert Common Stock by
each director and nominee, each of the executiigeos named in the Summary Compensation Tableaimtirectors and executive officers
as a group:

NUMBER OF COMMON

SHARES AND
NAME SHARE EQUIVALENTS(1)(2)

B. Charles Ames 28,234
Donald C. Clark 16,860
Lodewijk J. R. de Vink 142,535(3)
John A. Georges 4,000
Melvin R. Goodes 181,435(3)
William H. Gray Il 2,329
William R. Howell 2,400
Ernest J. Larini 36,707(3)
LaSalle D. Leffall, Jr. 4,924
Patricia Shontz Longe 5,000
Lawrence G. Rawl 15,944
Paul S. Russell

(Retiring 4/95) 19,655
Joseph E. Smith 124,300(3)
Michael I. Sovern 2,000
John F. Walsh 140,925(3)
Joseph D. Williams 23,011

All executive officers and directors as a group (33

1,464,145(3)

(1) As of February 10, 1995, all executive officarsl directors as a group owned approximately 1.6Bfbe outstanding shares of Common

Stock.

(2) Each of the above persons has (or will havenupe exercise of options exercisable within stkdys) sole voting and investment power
with respect to all shares shown as beneficiallp@ivby such person, except for an aggregate 00@z0ares granted to the non-employee
directors named above, pursuant to the Restridieck®lan for Directors of Warner-Lambert Compaaxy to which each director has the
power to direct the vote of the shares grantedieh person. In addition, the shareholdings listealva for Mr. Ames, Mr. Clark, Mr. Gray,
Dr. Leffall, Mr. Rawl and Dr. Russell (who, in aecdance with Warner-Lambert's By-Laws, will retirerh the Board in April, 1995) include
shares of Common Stock equivalents in the amourit5,334, 12,618, 225, 2,606, 9,823 and 17,65peets/ely, held pursuant to Warner-
Lambert's deferred compensation arrangements foientployee directors; and the shareholdings liatexe for Mr. de Vink, Mr. Goodes,
Mr. Larini, Mr. Smith and Mr. Walsh include sham@sCommon Stock and Common Stock equivalents iratheunts of 280, 88,209, 2,508,

247 and 3,639, respectively, held pursuant to Waraebert's benefit plans.

(3) Includes shares subject to options or rightsited pursuant to the Company's stock plans exbieisvithin sixty days after February 10,
1995, held by Mr. de Vink, Mr. Goodes, Mr. LariMy. Smith, Mr. Walsh and all executive officers atficectors as a group, in the amounti
136,124 shares, 75,283 shares, 32,351 shares2#1shdres, 126,187 shares and 1,147,545 shangsctiesly.

Warner-Lambert believes that stock ownership bgxescutive officers is important to promote an tiferation of the interests of
Management with Warner-Lambert's stockholders. Adiogly, in 1994, Warner-Lambert established stoakership goals for its key
members of Management with the intent that eaclvithahl invest a certain dollar amount in share¥\arner-Lambert Common Stock equal
to a multiple (by position level) of the salary frch individual. It is expected that each offigdt fully achieve the goal by the end of an
eight-year period. For purposes of this program,amount of shares of Common Stock held by theeafincludes shares held directly and

indirectly, shares and
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share equivalents held under Warner-Lambert's igpiahs, 50% of vested, unexercised stock optaors50% of restricted stock.

Section 16(a) of the Securities Exchange Act of41&@Rjuires Warner-Lambert's officers and directansl persons who own more than ten
percent of a registered class of Warner-Lambegtite securities, to file reports of ownership afdinges in ownership with the Securities
and Exchange Commission and the New York Stock &xgé. Warner-Lambert believes that during 199&atition 16(a) filing
requirements applicable to its officers and dirextwere complied with, except that there was ina@wdly omitted from a Form 5 filing on
behalf of Mr. Lawrence G. Rawl, a director of Warhambert, the acquisition of 51 shares of CommuatiSpursuant to the reinvestment of
cash dividends through the Company's Dividend Resitnaent Program. The Form 5 filing has been ameadeardingly.

SECURITY OWNERSHIP OF WARNER-LAMBERT

The following table sets forth information with pest to the persons known to Warner-Lambert to bameficially more than 5% of Warner-
Lambert Common Stock, as of December 31, 1994:

AMOUNT AND
NATURE OF
NAME AND ADDRESS OF BENEFICIAL PERCENT
BENEFICIAL OWNER OWNERSHIP OF CLASS
The Capital Group Companies, Inc.
333 South Hope Street
Los Angeles, California 90071 8,039,800( 1) 5.98%
FMR Corp.
82 Devonshire Street
Boston, Massachusetts 02109 7,337,637( 2) 5.45%

(1) As reported in Amendment No. 1 to Schedule 1iR@ with the Securities and Exchange Commisstbe ([SEC') by The Capital Group
Companies, Inc. ('CG'), Capital Guardian Trust Canypand Capital Research and Management Compaesatopy subsidiaries of CG,
exercised, as of December 31, 1994, investmentadien with respect to 800 and 8,039,000 sharepedively. CG has advised that with
respect to all of such shares, its subsidiarieagatvestment managers for various institutionastors and that it disclaims beneficial
interest in such shares.

(2) As reported in Schedule 13G filed with the SBBGFMR Corp. (FMR'), FMR, through its subsidiaraawd affiliates, exercised, as of
December 31, 1994, sole voting power with respedt 192,269 of such shares and sole dispositiveepaith respect to 7,337,637 of such
shares. FMR has advised that with respect to alioh shares, its subsidiaries and affiliates s.at\westment managers for various
institutional accounts.

COMMITTEES OF THE BOARD

WarnerLambert has an Executive Committee, an Audit Cotemjta Compensation Committee, a Nominating anéu@zgtion Committee,
Retirement and Savings Plan Committee (U.S.), @&ate Public Policy Committee and a Science amhii@ogy Committee of the Board
of Directors. The members of the Executive Commaittee Mr. Joseph D. Williams (Chairman), Mr. Lodigwi. R. de Vink, Mr. John A.
Georges, Mr. Melvin R. Goodes, Dr. Patricia Shdmdnge and Mr. Lawrence G. Rawl. This Committee,clihdid not meet during 1994, has
the authority to exercise all of the powers of Buard of Directors except that this Committee may/(ti) approve acquisitions, capital
expenditure requests or divestitures involving nthem $20,000,000, (2) amend Warner-Lambert's @&t of Incorporation or By-Laws,
(3) declare a dividend or (4) authorize the issearfcstock of Warner-Lambert. The Executive Comesithlso has the authority to review
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Warner-Lambert's financial policies and proceduaned make recommendations to the Board of Direetittsrespect to dividend policy,
corporate financing and related matters.

The members of the Audit Committee are Mr. B. CGémAmes (Chairman), Mr. John A. Georges, Mr. Witliel. Gray 11, Mr. Lawrence G.
Rawl and Mr. Michael I. Sovern. This Committee, ethimet four times during 1994, is responsible feeting with Warner-Lambert's
independent accountants to review the proposecesaiijne annual audit of Warner-Lambert's finanstatements; reviewing the findings of
the independent accountants upon completion cditinelal audit; reporting to the Board of Directoithwespect to its meetings with the
independent accountants; and supervising the imgiiéattion of Warner-Lambert's Management Integraidy and reporting annually to the
Board of Directors with respect thereto.

The members of the Compensation Committee are nal@ C. Clark (Chairman), Mr. John A. Georges, William R. Howell, and Mr.
Lawrence G. Rawl. This Committee, which met sixeguring 1994, is responsible for administerirglticentive Compensation Plan, the
Supplemental Pension Income Plan and Warner-Lamalstock plans, and has limited authority to adopéndments to the foregoing plans.
This Committee is also responsible for recommenttiripe Board of Directors the salaries to be paithe Chairman and the President of
Warner-Lambert, and reviewing and approving tharged to be paid to certain other officers of Wailnembert.

The members of the Nominating and Organization Cidteeare Dr. LaSalle D. Leffall, Jr. (Chairman)r.N8. Charles Ames, Mr. Donald C.
Clark, Mr. William H. Gray lll, Dr. Paul S. Russahd Mr. Joseph D. Williams. This Committee, whight two times in 1994, is responsible
for recommending to the Board of Directors the nsuafequalified persons to be nominated for electione-election as directors of Warner-
Lambert, the membership and Chairman of each BGardmittee and the persons to be elected or reegléthairman of the Board, Chief
Executive Officer, President and Chief Operatinfjc@f of Warner- Lambert. The Committee will corsiduggestions for Board
membership submitted by stockholders in accordaiiitethe notice provisions and procedures set fortWarner-Lambert's By-Laws.
Proposals for the nomination of directors mustudel the biographical information required by Warhambert's By-Laws, together with the
written consent of the proposed nominee to so sérekected. This Committee is also responsibleafdministering the Restricted Stock Plan
for Directors of Warner-Lambert Company. Mr. Witlia does not act upon any matters for which he woatdjualify as a 'disinterested
person' as defined under Rule 16b-3 promulgatesujpmt to Section 16 of the Securities ExchangeoAt934.

The members of the Retirement and Savings Plan Gibeen{U.S.) are Dr. Patricia Shontz Longe (Chaimndr. Donald C. Clark, Mr. John
A. Georges, Mr. William R. Howell and Mr. Michael$overn. This Committee, which met three timesmiut 994, has limited authority to
adopt amendments to the domestic retirement andgsaplans of Warner-Lambert and its domestic gliases (collectively, the 'Plans’),
including the Warner-Lambert Retirement Plan, theriér-Lambert Savings and Stock Plan, the Warnerbeat Excess Savings Plan and
the Warner-Lambert Long Term Disability Benefitauland has responsibility with respect to such$ta monitor and report on the
selection and termination of trustees and investimamagers and on their individual investment égtand performance, to review the
reports of the independent accountants with regpetie Plans, to approve pensions for individuapkyees which are separate from any
benefit plan
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and to implement the overall asset allocation dinds, as established by the Board of Directors.

The members of the Corporate Public Policy Commitiee Mr. William R. Howell (Chairman), Mr. Donalil Clark, Dr. LaSalle D. Leffall,
Jr., Dr. Patricia Shontz Longe, Dr. Paul S. Rusastl Mr. Joseph D. Williams. This Committee, whiaht three times in 1994, is responsible
for reviewing periodic reports on the contribut@activities of Warner-Lambert, reports on equal eypient opportunity and related matters
and reports on public affairs programs of Warnembart and issues of social concern, and for maléngmmendations to the Board of
Directors in such areas.

The members of the Science and Technology Comnate®r. Paul S. Russell (Chairman), Mr. B. Chafleses, Mr. William H. Gray |l
and Dr. LaSalle D. Leffall, Jr. This Committee, wihimet three times in 1994, is responsible foriv@tg and reviewing periodic reports on
technological developments and activities, repont®iew and enhanced manufacturing technologiepardlictivity improvements and
reports on employee safety and environmental ptiotecand for making recommendations to the Bodfdirectors in specific areas of
science and technology.

The Warner-Lambert Board of Directors met ten timesng 1994. Each director of Warner-Lambert stagdor re-election who was a
director during 1994 attended at least 83% of o meetings of the Board of Directors and the @utees of the Board on which he or she
served. The average attendance rate for 1994lfdirattors standing for re-election was approxiehad7%.

DIRECTORS' COMPENSATION

All non-employee directors of Warner-Lambert reeeéin annual fee of $35,000 and a fee of $1,008tfendance at each meeting of the
Board or Committee of the Board of Directors, adl a® for attendance at or participation in spewiaktings and other Board-related
activities, and are reimbursed for expenses indurre&onnection therewith. In addition, each mentdfe¢he Executive Committee who is not
an employee receives an annual fee of $4,000urdliea fee for attendance at the first four meetiofythe Executive Committee. Directors
may elect to defer receipt of their fees.

The Warner-Lambert Directors' Retirement Plan piesithat each director who (1) is not an officeemmployee of Warner-Lambert, (2) has
completed a total of five years of membership @anBbard of Directors and (3) retires from the Boafr@irectors at age 70 will receive an
annual retirement benefit for life equal to the @ardirectors' fee in effect prior to the direcsmetirement, reduced by the amount of any
benefit payable to such director from the Warnembart Retirement Plan or the Warner-Lambert Supeteal Pension Income Plan. In the
event of a change in control of Warner-Lambertdgined in such plan), each director who has cotagler shall complete five years of
membership on the Board of Directors shall be legtito receive a retirement benefit commencingyat . Non-employee directors are also
eligible to participate in Warner-Lambert's Groufellnsurance, Medical, Dental and Accidental Demtll Dismemberment Plans.

Warner-Lambert has consulting arrangements withrtaro-employee directors who are standing for rete to provide services to Warner-
Lambert in specialized fields. Non-employee diréciansultants may elect to defer receipt of any @am®to be paid in connection with their
consulting services. For 1994, amounts paid tcederded for the
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benefit of Mr. B. Charles Ames and Mr. Joseph Dllifns, pursuant to such consulting arrangemengse\$10,000 and $200,000,
respectively.

The provisions of the Warner-Lambert Company 19@2ISPlan relating to deferred compensation foeators permit non-employee
directors to elect to defer their directors' anrfaak, meeting attendance fees and consultingdeessuch deferred amounts are credited to ar
account which accrues interest annually or to andétdrambert Common Stock equivalent account whicheéslited as of the day the defer
fees would have been payable with stock creditslguhe number of shares of Common Stock thalddeave been purchased with the
amount of such deferred fees. The provisions ofl882 Stock Plan relating to directors' deferreshpgensation provide that all amounts
which participating directors had previously elekcte defer are payable immediately following a a@im control of Warner-Lambert (as
defined in such plan).

Pursuant to the Restricted Stock Plan for Direcbéid/arner-Lambert Company, each non-employee direxf Warner-Lambert receives a
grant of 2,000 shares of Common Stock, subjecettam restrictions. The director is not entitleddelivery of the share certificate and the
shares are subject to transfer restrictions fagraog from the date of grant until the earliesbbzur of certain specified events. If the director
remains a member of the Board for the entire pettimihg which the restrictions apply, the restaos will lapse with respect to one-tenth of
the shares of Common Stock for each full year ofise as a director. In the event of a change imtrob of Warner-Lambert (as defined in
such plan), the Restricted Stock Plan providesttietlirectors will receive the full value of theases previously granted by delivery of a ¢
payment in lieu thereof. Subject to the foregoihg, director has the rights and privileges of @ldtolder as to such Common Stock,
including the right to receive dividends and thghtito vote the shares of Common Stock.
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SUMMARY COMPENSATION TABLE

The following table provides a summary of cash maod-cash compensation for each of the last threwlaied fiscal years ended December
31, 1994, 1993 and 1992 with respect to Warner-laatthChief Executive Officer and the other fourstieighly compensated executive
officers of the Company:

SUMMARY COMPENSATION TABLE

LONG - TERM COMPENSATION

ANNUAL COMPENS ATION AWARDS PAYOUTS
a b c d e f g h i
SECURITIES
RESTRICTED UNDERLYING
OTHER ANNUAL STOCK  OPTIONS/ LTIP ALL OTHER
NAME AND PRINCIPAL SALARY BONUS COMPENSATION AWARDS SARS PAYOUTS(2) COMPENSATION(3)
POSITION YEAR (%) (%) ($) (%) #) $) (%)
Melvin R. Goodes
Chairman of the Board 1994 $866,250 $820,000 -- -- 45,000 $176,375 $58,493
and Chief Executive 1993 820,000 586,000 - - 45,000 255,000 49,453
Officer 1992 765,000 800,000 - - 230,750(1) 255,000 29,924
Lodewijk J.R. de Vink(4) 1994 573,500 543,000 - - 26,750 124,500 17,866
President and Chief =~ 1993 542,667 413,000 - - 26,750 150,000 10,805
Operating Officer 1992 495,667 500,000 - - 116,450(1) 150,000 6,819
John F. Walsh(5)
Executive Vice
President; President, 1994 398,333 320,000 - - 21,100 103,750 20,180
Consumer Healthcare 1993 377,500 320,000 - - 19,250 120,000 24,646
Sector 1992 337,750 285,000 - - 85,150(1) 120,000 13,727
Joseph E. Smith(6) 1994 404,000 169,000 - - 12,500 103,750 46,586
Vice President, External 1993 402,083 158,200 - - 19,250 150,000 47,740
Relations 1992 369,500 285,000 - - 67,750(1) 141,600 36,599
Ernest J. Larini(7) 1994 300,967 243,000 - - 17,500 51,875 10,380
Vice President and Chief 1993 278,400 197,000 - - 15,500 60,000 9,951

Financial Officer 1992 228,167 170,000 - -- 64,500(1) 60,000 9,266

(1) In 1992, the Compensation Committee awardqueaial stock option to a select group of senior aga@ment as incentive to take prudent
risks to maximize shareholder value and to furtimirtheir success to corporate performance. Theease price of 50% of this option is eq

to the market price on the date of grant. The égenarice of the remaining 50% of such grant ieited to the S&P 500 for the first four ye

of the grant. Thus, with respect to such portiothefgrant, the market price of Warner-Lambertlstoast exceed the growth of the S&P 500
in order for the individual recipient's stock optito have any value during the first four yeargoferm. These stock options vest at a rate of
10% in 1996, 20% in 1997, 30% in 1998 and 40% 91 9vith each option expiring in 2002.

(2) Long-term cash performance bonuses providedsh dollar awards contingent on the attainmenedgin earnings per share (EPS’)
performance levels during the three-year periodegbent to the grant and pay out in the year faligwuch performance period. In January
1994, the method of payment for long-term bonusrdsvavas modified. As a result, the long-term bosuee the three-year performance
period ended December 31, 1994 are payable follpwsirch period in part based on Warner-Lambert'®aement of a specific cumulative
average EPS growth rate and in part based uponaiaembert's achievement of a certain cumulativeraye EPS growth rate, compared to
the median EPS growth of a select group of comgani¢he industries in which Warneambert competes. The amounts shown in colum
above represent the long-term bonuses paid in 1988 and 1992, respectively, to the executiveeeff named in the Summary
Compensation Table for each of the three-year padoce periods ending prior to such years. The-teng bonus payable for the
performance period 1992-1994 will be determinetbiwing the appropriate calculations to determin&EfPowth from ongoing operations
and will be reported following actual payout, whistscheduled to take place in May, 1995.

(3) All Other Compensation consists of the followiii) annual Company contributions to the Saviagd Stock Plan and the Excess Savings
Plan for 1994, 1993 and 1992, as follows: Mr. Gao$ié7,760, $29,266 and $29,924; Mr. de Vink $14,8Z955 and $6,819; Mr. Walsh
$13,280, $11,232 and $13,727; Mr. Smith $14,810,388 and $9,124;
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and Mr. Larini $8,123, $6,289 and $9,266, respettivand (ii) the aboveaarket interest on deferred annual bonuses for, 158983 and 199
as follows: Mr. Goodes: $10,733, $20,187 and $Q;dérVink $3,017, $3,550 and $0; Mr. Walsh $6,918,414 and $0; Mr. Smith $4,301,
$8,897 and $0; and Mr. Larini $2,257, $3,662 angr&dpectively. The annual bonus was payable fcin gears, but deferred at the electio
the named executive officer, in accordance withgiteisions of the Warndrambert Incentive Compensation Plan. Accordindghoterms o
such Plan, such deferred bonuses accrue intestssthutomatically credited to the officer's aauoand is not currently paid or payable.

With respect to Mr. Smith, All Other Compensatidsoaincludes the amount of interest Mr. Smith woliddve been required to pay had his
$250,000 loan from the Company (described on p@yé&&en made at the market interest rate in effeitte time the loan was consummated
for 1994, 1993 and 1992, as follows:

$27,475, $27,475 and $27,475, respectively.

(4) Effective January 1, 1994, Mr. de Vink assumexponsibility for Warner-Lambert's Pharmaceuti®attor.

(5) From January 1, 1992 through November, 1994 Whlsh served as President, Consumer ProducterSEéfiective December 1, 1994,
Mr. Walsh was named President, Consumer Healtt®actor.

(6) Mr. Smith served as President, Pharmaceutieetds, from January 1, 1992 through 1993. Effecliasuary 1, 1994, Mr. Smith was
named Vice President, External Relations.

(7) Mr. Larini served as Vice President and Coteralntil June 1992 and Vice President, Financidiministration, until November 1992.
Effective November 1, 1992, Mr. Larini was namedd&/President and Chief Financial Officer.

CHIEF EXECUTIVE OFFICER'S AND PRESIDENT'S EMPLOYMEN T AGREEMENTS

In 1985, Warner-Lambert entered into an employragnéement with Mr. Goodes. In 1991, Warner-Lambéetéred into an employment
agreement with Mr. de Vink. The agreement with oodes, which was amended in 1991, terminates M2Qd0, and the agreement with
Mr. de Vink provides for an initial term of five ges, which term will be automatically extendeddoradditional year at the end of each year
of the term until Mr. de Vink's retirement. The agments provide for minimum annual salaries whiely fve increased annually based upon
the average salary increase of those officers ah@fad_ambert whose names appear in the Annual Redor Goodes' and Mr. de Vink's
respective salaries are generally reviewed by tragensation Committee in January of each yearuBnotgo the terms of the agreements,
Mr. Goodes and Mr. de Vink are also entitled tatipgrate in the Incentive Compensation Plan as aglhe other compensation and benefit
programs available to officers of Warner-Lamberhair respective levels.
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OPTION/SAR GRANT TABLE

The following table sets forth information concengpigrants of stock options and stock appreciaiigints during 1994 to the Company's Ct
Executive Officer and the other four most highlymgensated executive officers:

OPTION/SAR GRANTS IN 1994

GRANT D ATE
IN DIVIDUAL GRANTS PRESENT VA LUE(1)
a b c d e f
NUMBER OF % OF TOTAL
SECURITIES OPTION S/SARS
UNDERLYING GRANT EDTO EXERCISE OR
OPTIONS/SARS EMPLOY EESIN BASE PRICE EXPIRATION
NAME GRANTED (#)(2) 19 94 ($/SH) DATE
Melvin R. Goodes 45,000 2. 79% $73.5625 10/24/04 $1,134, 540
Lodewijk J. R. de Vink 26,750 1. 66% 73.5625 10/24/04 674, 421
John F. Walsh 21,100 1. 31% 73.5625 10/24/04 531, 973
Joseph E. Smith 12,500 . 78% 73.5625 10/24/04 315, 150

Ernest J. Larini 17,500 1. 09% 73.5625 10/24/04 441, 210

(1) Present value determinations were made usBlgak-Scholes option pricing model based on thifahg assumptions: expected
volatility is based on a five-year average of wgedtbck prices for the period 1990-1994; risk-frat of return is based on the current ten-
year Treasury note rate; dividend yield is basetherdividends paid on Warr-Lambert's Common Stock for the five-year perio81-2994;
and options are held for the full ten-year terme Bletual value an executive officer receives issddpnt on future stock market conditions,
and there can be no assurance that the amourgstesflin column

(f) of the Option/SAR Grants Table will actually bealized. No gain to the executive officer is ploleswithout an appreciation in stock value
which will benefit all stockholders commensurately.

(2) Stock options entitle the holder to purchasaet of Common Stock at a price which is equahéofair market value per share for such
stock on the date the stock option was grantedmay of this price is made in cash or, with theseon of the Compensation Committee, in
whole or in part, in Common Stock or other consatien. Stock options become exercisable over ayear period (beginning one year after
the date of grant) in four equal installments. Kk option may be exercised after the expiratibten years from the date of grant. In the
event of a change in control of Warreambert (as defined in the stock option plans)th@ ability to exercise stock options is accekdafii)
amounts payable upon exercise of stock apprecistybis will be determined by reference, among iothimgs, to the price pursuant to which
the change in control was effected, (iii) amouratggble upon the exercise of stock appreciatiortsiglil be in the form of cash and (iv)
limited stock appreciation rights are providedte grantees of stock options.
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OPTION/SAR EXERCISES AND YEAR-END VALUE TABLE

The following table sets forth individual exercis#sstock options and stock appreciation rightARS") during 1994 by the Company's Chief
Executive Officer and the other four most highlymgensated executive officers and provides inforomatélated to stock option and SAR
values:

AGGREGATED OPTION/SAR EXERCISES IN 1994
AND YEAR-END OPTION/SAR VALUES

a b c d e

NUMBER OF VALUE OF
SECURITIES UNEXERCISED
UNDERLYING  IN-THE-MONEY
UNEXERCISED  OPTIONS/SARS
OPTIONS/ AT YEAR-END ($)

SHARES SARS AT ($77.125 PER
ACQUIRED ON YEAR-END (#) SHARE)
EXERCISE VALU E EXERCISABLE/ EXERCISABLE/
NAME # REALIZE D ($) UNEXERCISABLE UNEXERCISABLE
Melvin R. Goodes 40,000 $2,377 ,500 188,133/ $ 6,362,148/
286,625 1,800,840
Lodewijk J. R. de Vink 0 0 136,124/ 3,588,543/
200,826 2,791,261
John F. Walsh 12,500 647 ,063 126,187/ 4,234,193/
114,063 718,811
Joseph E. Smith 0 0 94,924/ 2,320,728/
155,501 3,146,516
Ernest J. Larini 500 28 ,500 33,351/ 603,620/
88,025 548,577
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LONG-TERM INCENTIVE PLAN AWARDS TABLE

The following table indicates long-term incentiwgaads granted in 1994 to the Company's Chief Exee@fficer and the other four most
highly compensated executive officers:

LONG-TERM INCENTIVE PLAN-AWARDS IN 1994(1)

ESTIMATED FUTURE PAYOUTS UNDER
NON-STOCK PRICE BASED PLANS

a b c d e f g
PERF ORMANCE
NUMBER OF OR OTHER
SHARES, PE RIOD
UNITS OR U NTIL BELOW
OTHER MATU RATION THRESHOLD THRESHOLD TARGET MA XIMUM
NAME RIGHTS (#)(1) OR PAYOUT (%) 3 ($) )
Melvin R. Goodes $220,000 3 Years 0 $110,000 $220,000 $44 0,000
Lodewijk J. R. de Vink $170,000 3 Years 0 85,000 170,000 34 0,000
John F. Walsh $120,000 3 Years 0 60,000 120,000 24 0,000
Joseph E. Smith $ 80,000 3 Years 0 40,000 80,000 16 0,000

Ernest J. Larini $100,000 3 Years 0 50,000 100,000 20 0,000

(1) The Warner-Lambert Incentive Compensation Plawvides for dollar target awards, rather than efiaunits or other rights. The dollar
target awards shown above in column (b) reflecipibtential value of long-term incentive awards ¢gednn 1994 to the named executives
under the Warner-Lambert Incentive Compensation Bia target level of 100%. Such awards are cgetinupon the attainment of certain
earnings per share (‘'EPS') performance levels gltinie three-year period subsequent to grant {i94-1996) and become payable in the y
following the end of this three-year performanceaquk In January 1994, each of the executive officeamed in the above Table received a
targeted long-term grant, as set forth in columrafiove, based on the individual's position level eompetitive compensation trends. The
awards described in the Table are payable, basadWarner-Lambert's achievement of a certain cutivel@average EPS growth rate,
compared to the median EPS growth of a select gpbapmpanies in the industries in which Warner-bam competes. Awards are payable
at values ranging from zero to 200% (maximum lewébarget levels. If minimum EPS performance lewale not attained over the three-year
period, such long-term incentive awards will notdaéd. In addition, the Compensation Committeedissretion to lower the amount of the
payouts under appropriate circumstances. Awardsbmagme non-contingent on a pro rata basis follgwithange in control of Warner-
Lambert (as defined).

RETIREMENT BENEFITS

The following table sets forth the estimated aggted annual benefits payable in the form of agittdife annuity by Warner-Lambert upon
retirement at age

65 (exclusive of retirement benefits from Sociat\@éy) after a specified number of years of seyjoursuant to the Warner-Lambert
Company Retirement Plan (the 'Retirement Plan'thedVarnet-ambert Supplemental Pension Income Plan (the 18ommntal Plan’). In tF
event of early retirement, the following amountd W& reduced by the annual retirement creditswaild otherwise have been earned to
normal retirement and further reduced in accordavittethe early retirement reduction factors therffect under the Retirement Plan and,
where applicable, the Supplemental Plan. For pagpo$ determining the pension base, earnings efaktutive officers included in the
Summary Compensation Table on page 13 approxirhataggregate of amounts shown in columns (c) and

(d) of such Summary Compensation Table.
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PENSION PLAN TABLE

YEARS OF SERVICE

REMUNERATION 15 20 25 30 35 40

$ 500,000 $211,040 $ 267,520
600,000 255,840 323,520
700,000 300,640 379,520
800,000 345,440 435,520
900,000 390,240 491,520

$ 2 68,000 $ 268,480 $ 272,053 $ 310,436
3 24,000 324,480 326,453 372,436
3 80,000 380,480 380,960 434,436
4 36,000 436,480 436,960 496,436
4 92,000 492,480 492,960 558,436
1,000,000 435,040 547,520 5 48,000 548,480 548,960 620,436
1,100,000 479,840 603,520 6 04,000 604,480 604,960 682,436
1,200,000 524,640 659,520 6 60,000 660,480 660,960 744,436
1,300,000 569,440 715,520 7 16,000 716,480 716,960 806,436
1,400,000 614,240 771,520 7 72,000 772,480 772,960 868,436
1,500,000 659,040 827,520 8 28,000 828,480 828,960 930,436
1,600,000 703,840 883,520 8 84,000 884,480 884,960 992,436
1,700,000 748,640 939,520 9 40,000 940,480 940,960 1,054,436
1,800,000 793,440 995,520 9 96,000 996,480 996,960 1,116,436
1,900,000 838,240 1,051,520 1,0 52,000 1,052,480 1,052,960 1,178,436
2,000,000 883,040 1,107,520 1,1 08,000 1,108,480 1,108,960 1,240,436

RETIREMENT PLAN

The Retirement Plan became effective January 17.IR%e Retirement Plan is a defined benefit, caagerage plan which is periodically
updated. Employees of Warner-Lambert and its ppdiing subsidiaries are eligible to participatetiom January 1 following the date of hire.
Normal retirement age under the Retirement Planedater of age 65 or the completion of five yearservice and early retirement may
taken the first of any month following the attainmhef age 55 provided at least five years of sertiave been completed. If early retirement
pension payments begin prior to age 62, the paysrastreduced. The Retirement Plan provides thébe event of a change in control of
Warner-Lambert (as defined in such plan), (i) teaddits of participants will be afforded certairdainal protection for a limited period of
time and (ii) if certain actions are taken withpest to the Retirement Plan, any surplus assetstblel in the trust will inure to the benefit of
participants and their beneficiaries.

The Retirement Plan provides that annual retirerimeaime credit be determined based upon the foligormula: 1.5% of annual creditable
earnings as determined by an employee's Januabadstsalary plus overtime and incentive awards (@riedited years of service under the
Retirement Plan, as of December 31, 1994, for e&te executive officers named in the Summary Camsption Table are: Melvin R.
Goodes-28.4 years; Lodewijk J. R. de Vink-6.0 yedobn F. Walsh-26.3 years; Joseph E. Smith-5.86syaad Ernest J. Larini-18.0 years.

SUPPLEMENTAL PLAN

The Supplemental Plan became effective Januar97h.IThe Supplemental Plan was established tacatiral retain officers and key
employees in senior managerial positions by pragido such executives compensation in the fornuppemental pension income in
amounts reasonably related to their compensatidieargth of service with Warner-Lambert. Normalreghent age under the Supplemental
Plan is age 65 and early retirement may be takeffirgt of any month following the attainment ofeasb provided
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at least five years of service have been compléteadrly retirement pension payments begin prioage 62, the payments are reduced. The
annual benefit payable under the SupplementaliBlealculated by multiplying the sum of (a) 3.3686 éach year of service after attainment
of age 45, up to 10 years; plus

(b) 2.24% for each year of service after attainnoértge 45 in excess of 10 and up to 20 years tawesage final compensation (the total
amount of an employee's compensation for the tteiEndar years during which such employee's congienswas the highest of the five-
year period of service ending with such employeatty or normal retirement date, divided by thr&J)ch amount is reduced by the ber
payable under the Retirement Plan and certain ogtieement benefits including Social Security. Bwplemental Plan also provides for
payment to eligible employees of amounts they wdalde received under the Retirement Plan in theradesof certain limitations imposed
the Employee Retirement Income Security Act of 18id subsequent legislation, and provides for payneeeligible employees of amounts
they would have received under the Retirement Pldeferred incentive awards had been includedédlitable earnings under such plan.
Supplemental Plan provides that, in the eventaifange in control of Warndérambert (as defined in such plan), (i) employeegésdrs of ag
and older who meet certain salary level requiresiant who would have become eligible to receivegpfaumpental Plan benefits upon
retirement will receive such benefits upon retiratrend

(i) post-employment consulting requirements set forth inShpplemental Plan would no longer be applicabtedifed years of service unt
the Supplemental Plan, as of December 31, 1994dch of the executive officers named in the Sumgr@@ampensation Table are: Melvin
Goodes-14.7 years; Lodewijk J. R. de Vink-4.8 yedobn F. Walsh-7.5 years; Joseph E. Smith-5.8yead Ernest J. Larini-6.8 years.

TERMINATION OF EMPLOYMENT AND CHANGE IN CONTROL ARR ANGEMENTS AND MISCELLANEOUS POLICIES
Warner-Lambert has severance policies which profdd@ayments of up to twenty-four months' salaepehding upon several factors,
including age and length of service, subject to fimations made by the Warnéambert Executive Severance Plan (the 'Executive@ace
Plan").

The Executive Severance Plan provides benefitsdrevent of a change in control of Warner-Lambestdefined in such plan) to those
employees, essentially officers, who are subjethéareporting requirements of Section 16(a) ofSkeurities Exchange Act of 1934, as
amended. A change in control is deemed to genenallg occurred upon the acquisition of the votiagigr of 20% or more of Warner-
Lambert's outstanding securities, a merger, comatidin, sale or disposition of substantially alMdarner-Lambert's assets or a change in
more than half of Warndrambert's Board of Directors. The Executive Sevegdplan provides for severance benefits, whiclpayable only
if a participant leaves the employ of Warner-Lantli@r any reason other than termination for justsea(as defined in such plan) within three
years after a change in control, of th-six months' salary and bonus. The Executive Seeerlan also provides for limited rights ('Limited
Rights') to participants in connection with outstizng stock options under Warner-Lambert's stockoopplans which do not presently have
stock appreciation rights. The Limited Rights pdw®/for a cash payment to the holder upon a changeritrol equal to the amount by which
the fair market value (as defined in such opticaanp) of a share of Common Stock exceeds the fair
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market value of such a share on the date the sioibtn was granted, multiplied by the number ofrebavith respect to which the Limited
Right applies. The Executive Severance Plan alseighes special payments to participants in amosmifficient to reimburse such participa
for any federal excise tax or similar state or ldaa which may be imposed with respect to paymesteived following a change in control.
Warner-Lambert has also established an Enhanceet@®e Plan, which is similar to the Executive $a&wee Plan, for all United States non-
hourly employees who are not eligible to participit the Executive Severance Plan.

In addition, in the event of a change in controWdirner-Lambert (as defined), participants in therkiértambert Savings and Stock Plan
the Warner-Lambert Incentive Compensation Plaraficeded certain additional protections and thedbi&n of participation in Warner-
Lambert's Excess Savings Plan are payable immégdiate

In connection with the relocations of Mr. JoseplShith, Vice President of Warner-Lambert, from Paivania to New Jersey, and of Dr.
Pedro M. Cuatrecasas, Vice President of Warner-legitnfsom North Carolina to Michigan, interest-fieans were granted in 1990. Each
loan is secured by the real property owned by xee@tive officer. The current outstanding balarafethe loans are $250,000 and $350,000,
respectively.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

Warner-Lambert's executive compensation programsi@signed to attract, retain and motivate thedbased executive talent required to
achieve its business objectives and increase stldeshvalue. These programs are administered bZdmpensation Committee of the Board
of Directors which is comprised of the individuétted below. These individuals are outside directif the Company with responsibility for
all compensation matters for Warner-Lambert's etreewfficers.

GENERAL

Total compensation for Warner-Lambert's executifiears consists of a base salary, annual cashdand long-term incentives, which
include a cash performance bonus based upon the&uons three-year earnings per share growth amdjaity component in the form of
stock options and restricted stock. The annual §@md long-term incentives introduce considerableto the total executive compensation
package. These elements are variable, may fluctigiéicantly from year to year and are directdtto Company and individual
performance.

To ensure that Management's interest in the Comggaaligned with those of its stockholders, a digant portion of executive compensation
is delivered through the equity component. Stodiong are used to provide an incentive that focasestion on managing the Company
from an owner's perspective and are tied to thg-term performance of Warner-Lambert. Restrictedlsgrants are used selectively to build
stock ownership and promote a long-term focus birirting the stock from being sold, transferrecssigned until the end of the specified
vesting period when the restrictions lapse. Thelioation of stock options and restricted stock tgamovides a level of risk and upside
opportunity that encourages management performartbe achievement of the Company's long-term gaatsobjectives. To further
promote an identification of the interests of Magagnt with Warner-Lambert's stockholders, in 1984,Committee
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approved the establishment of formal stock ownergbals for key members of Management with thenintieat each individual invest a
certain dollar amount in shares of Warner-Lamber@on Stock.

Warner-Lambert regularly reviews the competitivenekits executive compensation programs withinitigieistries in which it competes --
Pharmaceutical, Consumer Health Care and Confegiioithe companies in Warner-Lambert's compensatomparator group include the
same companies that are in the industry peer gralgx in the Five-Year Total Cumulative Sharehol@eturn graph on page 25. In addition,
the compensation comparator group also includesrakleading consumer products companies whictgmunction with the industry peer
group, represent the broader marketplace for threpaay's executive talent.

Warner-Lambert targets a level of total compensafiimse salary, annual bonus, stock awards anetésngbonuses) equal to the median
total compensation of its comparator group for |ides, adjusting for company size. In addition,haéspect to stock awards, the Company's
objective is to ensure that a significant portiéthe executives' total compensation is derivechfsuch long-term equity component. The
total compensation package thus provides consitteres and upside opportunity that encourageseutives' performance in the
achievement of the Company's lotegm goals and objectives. As a result, any loakzed below or gain realized above the compargtoup
median will be directly attributable to earningsfpemance and the value of the Company stock.

The Committee has directed the Company's managdmeannhtinue to review executive compensation geaments and employee benefit
plans in light of

Section 162(m) of the Internal Revenue Code (‘Sedb2(m)’), which establishes a limit on the d¢ithilty of annual compensation for
certain executive officers that exceeds $1,000,008 the general intention of the Committee temipt to assure that executive compens:
will meet the requirements for deductibility und@ection 162(m). However, the Committee reservesigie to use its judgment, where
merited by the Committee's need for flexibilityrespond to changing business conditions or by aowive's individual performance, to
nevertheless authorize compensation payments véghnot, in a specific case, be fully deductiblethiy Company. The Committee will re-
examine its policy with respect to Section 162(m)o on-going basis.

1994 EXECUTIVE OFFICERS' COMPENSATION

In determining increases to executive officer congagion, the Committee considered Company perfocmancluding both financial and
nonfinancial indicators, individual performances thusiness environment in which the Company opé@atel competitive compensation
trends.

Base salary increases were determined based ugimdimal performance, competitive compensationdeeand a review of salaries for like
jobs at the companies comprising Wa-Lambert's compensation comparator group.

The maximum annual amount which may be set asidpapment of annual cash bonuses to eligible Compatieagues is first derived from
a formula approved by stockholders which takes @mmount the Company's net profit for the year thedamount
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of capital employed in the Company's business.drfreial cash bonus that is actually paid to an iddai executive officer is then
determined by reviewing the performance of theress unit which the executive officer managesuyiicly sales, profit and return on assets
managed, and the executive officer's individuafqrerance and position level within the Company.a&®sult of such review of business and
individual performance for the year 1994, total b®awards to the executive officers as a grougasad by 20.2% from the prior year. A
majority of each individual award was based on Canypand business unit performance, with the reneatibhdsed on individual criteria.
Long-term cash performance bonuses provide for dallar awards contingent on the attainment ofater¢arnings per share (‘'EPS’)
performance levels during the three-year periodsegbent to the grant. At the beginning of eachgoeréince period, the executive officers
receive a targeted long-term grant based on podiieel. The executive officers received a grartheke longerm cash performance bonu
in January, 1994. In 1994, the method of paymedeuthe long-term bonus awards was modified. Rdoevision, these awards became
payable at the end of the three-year performandegbased upon the Company's achievement of afiepeemulative average EPS growth
rate for the period. Following revision, these asgdbecome payable at the end of such period basedthe Company's achievement of a
certain cumulative average EPS growth rate, condp@réhe median EPS growth (based on ongoing dpagtof a select group of
companies in the industries in which the Companmymetes. Awards are payable at values ranging fienm to 200 percent of target levels,
and pay out following the end of the three-yeafqrarance period after EPS performance of the lemgtbonus award comparator group is
calculated. Outstanding long-term bonus grantsuwllabecome payable during the transition peribel. { after 1994 and prior to 1997) will be
paid in part in accordance with the former arrangeinand in part in accordance with the current ogdlogy. The Committee also has
discretion to lower the amount of payouts with exgfo such long-term awards under appropriateigistances. For the three-year
performance period ended December 31, 1994, theistnod long-term bonuses payable to the executffieens as a group will be
determined following the appropriate calculations.

The Company has established stock option awardcetinés for each position level within the Compangviding for a range from zero up to
a maximum number of shares. Competitive data flmencbmpensation comparator group, including infaéionaon the number of stock
options granted at the comparator group compatiiegpercentage of compensation attributable to stextk option grants and the estimated
value of such stock options, were used to devdiepea guidelines, which are reviewed periodicallye &ctual award granted to a Company
executive is based upon the individual's overdlgerformance as well as specific contribution€tanpany performance for the year. While
factors such as Company performance are considedtermining the amount of the stock option gréme individual's current performance
and contributions to Company performance are thegry determinants in these deliberations. In Oetpb994, in accordance with the ab
criteria, the executive officers received stockian which are exercisable ratably over the neut j@ars.
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1994 CEO COMPENSATION

As a result of Mr. Goodes' appointment as Chairnfahe Board and Chief Executive Officer, he reedian employment agreement with
Warner-Lambert which expires May 1, 2000, and ssdssed on page 14. The following is a descrififadhe decisions with regard to Mr.
Goodes' 1994 compensation.

In February, 1994, Mr. Goodes received a baseysalarease of 5.5%. This increase was arrivedtat abnsidering Mr. Goodes' 1993 job
performance as well as his compensation relativestpeers at Warner-Lambert's compensation corfggarampanies. Mr. Goodes' salary
increase does not affect the other elements afdrigpensation. Mr. Goodes' employment agreemenigesyor a minimum annual salary
that may be increased annually at the discretidch@fCommittee, based upon the average salaryaseref those Company officers whose
names appear in the Annual Report. The salary foi@dodes reported in the Summary CompensatioreT@bpage 13 reflects the salary
actually paid to Mr. Goodes in 1994. Effective retry, 1995, the Committee increased Mr. Goodeahgély 9.2%, thus establishing a new
minimum annual salary under the terms of his enplegt agreement.

In October, 1994, Mr. Goodes received an annuakstption grant of 45,000 shares. These optiong vesued at the fair market value on
date of the grant and are exercisable ratably theenext four years. In January, 1995, Mr. Gooeéesived an annual cash bonus of $820,
compared to an annual cash bonus of $586,000 egté@inJanuary, 1994. Mr. Goodes' long-term casfopaance bonus, which is based
upon the Company's achievement of a certain cuimalatverage EPS growth rate for the three year2,1883 and 1994, and the position
level held by Mr. Goodes at the beginning of thize-year performance period, will be paid in 198Bowing the appropriate calculations of
the 1994 earnings per share for each of the corapamithe long-term bonus award comparator group.

In considering Mr. Goodes' 1994 stock option granhual bonus and base salary increase in Febrl@9%, the Committee considered
several Company financial performance measuresd®4, including sales, profits, earnings per slaadtreturn on assets managed, which
measures met expectations, as well as Mr. Goautdisidual performance during the year. Mr. Goodetsil annual compensation for 1994
increased by 19.9%, and his annual stock optiontdnal 994 was equal to the annual stock optiomtgna received in 1993.

In determining Mr. Goodes' compensation, the Conemitlid not attach specific weights or values ®uarious factors considered. The
Committee considered the significant progress niradesolving the issues related to manufacturiraggedures employed at Warneambert':
pharmaceutical facilities in Puerto Rico and thetéthStates. In addition, the Committee noted tthespite the erosion of market share of the
Company's lipid regulator drug Lopid'r', 1994 saled profit targets were achieved; and that theianincrease in the stock value of Warner-
Lambert's Common Stock exceeded the growth of thedard & Poor's 500 Stock Index, the Dow Joneadtrithl Average and the average
stock price growth of Warndrambert's industry peer group. The Committee atswsiciered key decisions and actions taken by Mod8s tc
ensure the Company's long-term profitability anogh, such as the continued restructuring of thenany's pharmaceutical business in
response to changes in the industry in order t@aieompetitive, several major transactions, iniclgacontinued expansion of the joint
ventures
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with Wellcome plc and Glaxo Holdings plc for thevdbopment and marketing of consumer health cardymts, the acquisition of a major
Italian confectionery business and the creatioa joint venture in China to produce confectionarg aonsumer health care products, and the
introduction of several new consumer products, f.lcBilk Effects'r’ women's wet-shave system,@adihherbal throat drops, a roll candy
with real fruit juice and Freshburst Listerine'ntfseptic mouthwash.

COMPENSATION COMMITTEE MEMBERS
Donald C. Clark, Chairman

John A. Georges

William R. Howell

Lawrence G. Rawl
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PERFORMANCE GRAPH

The graph set forth below compares the yearly pgage change in Warner-Lambert's cumulative tdtaieholder return on its Common
Stock to the cumulative total return of the StaddarPoor's 500 Stock Index (the 'S&P 500") and péar group index comprised of Abbott
Laboratories, American Home Products Corporatiaist8-Myers Squibb Company, Eli Lilly and Compaidphnson & Johnson, Merck &
Co., Inc., Pfizer Inc., Schering-Plough Corporato The Upjohn Company:

WARNER-LAMBERT COMPANY
Cumulative Total Shareholder Return for
Five-Year Period Ending December 31, 1994*

[PERFORMANCE GRAPH]

December 31... 1989 1990 1 991 1992 1993 1994
Warner-Lambert 100.00 119.83 14 1.22 129.75 131.02 154.57
Peer Group 100.00 117.58 18 6.18 156.03 14596 164.98
S&P 500 100.00 96.89 12 6.28 135.88 149.52 151.55

* Assumes that the value of the investment in Wiatraanbert Common Stock and each index was $100ememDber 31, 1989 and that all
dividends were reinvested.
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BOARD OF DIRECTORS' PROPOSAL RELATING TO
APPOINTMENT OF INDEPENDENT ACCOUNTANTS

The firm of Price Waterhouse LLP has audited thesotidated financial statements of Warner-Lamhbarnfany years and the Audit
Committee has recommended, and the Board of Direbttas approved, the appointment of this firm tatiboe such services for the year
1995. Accordingly, the Board of Directors recommetitat the appointment of the firm of Price Wated®LLP to audit the consolidated
financial statements of Warner-Lambert and its glibses for the year 1995 be approved.

A representative of Price Waterhouse LLP will begant at the meeting to answer any questions bitsttrers relating to its audit of the
consolidated financial statements of Warhambert for 1994 and other appropriate questiohs. dggregate fees for worldwide audit sery
in connection with the 1994 audit performed by €#ii¢aterhouse LLP for Warner-Lambert were approxafye$3,800,000. The
representative of Price Waterhouse LLP will be pged to make a statement should that firm desirgot so.

Approval of the foregoing will require the affirninag vote of a majority of the votes cast. The pesseamed in the enclosed form of Proxy
have advised that it is their intention to votereRcoxy for such proposal, unless a contrary decis indicated on the Proxy.

RESOLUTION PROPOSED BY STOCKHOLDER --
OPPOSED BY THE BOARD OF DIRECTORS

WarnerLambert has been informed by Ms. Josephine P. laaitr81 Roberts Circle, Basking Ridge, New Jers&207holder of 2,000 shar
of Common Stock, that she will introduce at the timgethe resolution and statement in support tHesebforth below.

PROPOSAL: TO TERMINATE RETIREMENT PLAN FOR NON-EMPL OYEE
DIRECTORS AS COST REDUCTION INITIATIVE

The Company retirement plan for non-employee dimscivith five years or more of Board service allpatsage 70, an annual retirement
income equalling 100% of the director's last anrieel

RESOLVED: That the stock holders of Warner-Lamb ert Company assembled in person and by proxy
hereby recommend that the Board of D irectors withdraw the retirement plan and the
Group Life Insurance, Medical, Dental and Accidental Death and Dismemberment plans
thus making such plans unavailable to ¢ urrent and future non-employee directors.

REASON: Non-employee directors are more than ad equately compensated by Warner-Lambert.

SUPPORTING STATEMENT:

a) At present the non-employee director receivesramual fee of $30,000.00 as well as $1,000.0@ttendance at each meeting OR
participation at special meetings.

b) Each non-employee director receives the annivialahds on the grant of 2,000 shares of Warnerent- currently a total of $4,560.00
per year.

c) Each non-employee director receives $100,000f@@oup life insurance plus medical, dental, acddental death and dismemberment
benefits, the cost of which has not been enumerated

d) Currently, each noemployee director, after ten years of service, eidleive full vesting in 2,000 shares of Commorckiaf the Compan
-- current worth approximately $160,000.00 or aditiohal average annual compensation of $16,000.00.
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e) After five years of service and at age 70, eamiremployee director receives a life annuity eqoidhe annual fee -- currently $30,000.00
per year. The approximate current cost of thisdifeuity is $250,000.00. Assuming an average ofel0s of service for each director, this
amounts to an additional annual compensation of0REB00.

f) The total compensation would therefore averagieower a 10 year period to $85,560.00 per yealusie of the group life, medical and
dental benefits, and participation fees and experidgs amount is overly excessive, especially whres considers the further points that:

1. The non-employee director is already eligiblevdk be eligible to receive a major pension benafi well as group life, medical and dental
benefits from his primary employer.

2. The rate of the pension benefit (100% of anfeed after five years or 20% per year) far excéleelsiormal rate of pension benefits for
employees (1 1/2% per yeatr).

3. The average non-employee director already semveakse Board of Directors of 3.4 additional comam@rcompanies and is eligible to
receive a similar set of benefits from many of hesmpanies.

4. The cancellation of these benefits would stiflam that each nosmployee director would be receiving $60,560.00yger exclusive of ar
additional participation fees. As a first time pospl in 1994, this garnered an unprecedented 2,748@&pproving votes, exceeding 27% of
votes cast. By voting in favor of this proposak gtockholders of Warner-Lambert can not only shipprofligate use of company assets but
send a strong message to Corporate America thabtiperate welfare system, like the governmentavelBystem, must become accountable
to those who pay for it.

THE BOARD OF DIRECTORS IS NOT RESPONSIBLE FOR, ANNDISCLAIMS ANY RESPONSIBILITY FOR, SUCH STATEMENT
OF SUCH STOCKHOLDER AND RECOMMENDS THAT THE STOCKHOERS VOTE AGAINST THE FOREGOING RESOLUTION.

It is in the best interests of Warneambert and its stockholders to attract and redaictors who are leaders in their respective figlhethe
in business, academia, the medical/scientific ageagrnment or otherwise. In addition, we recogtiieg \Warner-Lambert and its
stockholders are served well by directors who regmea broad cross section of experience in a nuaflisciplines and who bring to the
Board a diversity of experience.

The Company's directors are responsible for thenbas and affairs of the Company and for the Coryipaverall performance. The Board
meets ten times each year; and, in addition, eankFemployee director is a member of two or more @ittees of the Board that also meet
several times during the year. Each director isetqul to analyze and understand numerous complegddacing the Company and to be an
involved and active member in discussing and résglthose issues. Furthermore, each director neistdponsive to the Company's
stockholders, the regulatory agencies that goverCompany, such as the Securities and Exchangen@sion, and the public, in general.
In order to attract and retain high-quality outsiliiectors who are able to handle the challengemgahds of the Board of Directors, it is
necessary to provide a compensation package thatripetitive with that of companies similar to Wambambert. In addition to an annual
retainer and meeting fees, non-employee directorsrmpanies similar to
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Warner-Lambert also receive certain benefits. Alitothe value of the several benefits that commigside directors' compensation may
vary from company to company, recent surveys obmidjS. companies, which include many of the conesawith which Warner-Lambert
competes, indicate that Warner-Lambert's total aameption package for its outside directors is cditie

In reviewing director compensation, a recent stemyducted by The Conference Board indicated th@t 88the companies surveyed provide
their outside directors with retirement benefiteeTprovisions of the Company's Retirement Plaiogctors are similar in nature to the pl
that are currently in place at companies that caenpéth Warner-Lambert for director talent. If tdempany's Retirement Plan for Directors
were eliminated, we believe that the Company waelghlaced at a disadvantage with respect to otiméias companies, and the Company's
ability to attract and retain high-caliber direstovould be impeded.

It should be noted that, although the provisionthefCompany's plan allow for payment of a retirahieenefit after five years of service on
the Board, many of the Company's outside direcitaisding for re-election have had a much longasreeon the Board, with the average
number of years of service at ten years. Furthegnitbe plan provides that a director must reactageeof 70 years before receiving any
benefits under the plan.

With respect to the group life insurance, medidahtal and accidental death and dismembermentibepsdvided to Warner-Lambert's
directors, the cost to the Company is not significén addition, the amount of the premiums istedaas imputed income to the director who
elects to participate in those benefits. Furtheemby providing such benefits to our outside divesitthe Company is able to attract
individuals who are self-employed or are employgahbt-for-profit organizations or educational institutionglathus, bring together directc
with a diversity of experience.

Accordingly, the Board of Directors recommends &e\VAGAINST the foregoing proposal. Approval of t@posal will require the
affirmative vote of a majority of the votes casihelpersons named in the enclosed form of Proxy hdvised that it is their intention to vote
each Proxy against the foregoing proposal, unlesmtary direction is indicated on the Proxy.

STOCKHOLDER PROPOSALS

From time to time stockholders present proposaistwimay be proper subjects for inclusion in thexyrStatement and for consideration at
the annual meeting. In order to be considered, pughosals must be submitted on a timely basigodals for the 1996 annual stockholders'
meeting must be received at Warner-Lambert's gppal@xecutive offices no later than November 7 519y such proposals, as well as any
guestions relating thereto, should be directeth¢dSecretary of Warner-Lambert.

OTHER INFORMATION

The cost of the solicitation of Proxies by the Rbaf Directors will be borne by Warner-Lambert. Bsolicitation will be made by mail, and,
in addition, may be made by officers and employsé&/arner-Lambert, personally or by telephone tggeam. Forms of Proxies and proxy
materials may also be distributed, at the expehSeasnerLambert, through brokers, custodians and otherdikeies to the beneficial ownt
of Common Stock of Warner-Lambert. Warner-Lambesd &lso retained Kissel-Blake Inc. to aid in stditdn of Proxies at an anticipated
cost not in excess of $13,500.
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APPENDIX 1
FC PROXY CARD

WARNER-LAMBERT COMPANY
PROXY FOR THE ANNUAL MEETING TO BE HELD AT 10:30 O' CLOCK, EASTERN
DAYLIGHT SAVING TIME, TUESDAY MORNING, APRIL 25,19 95.
THE PARSIPPANY HILTON HOTEL, ONE HILTON COURT, PARS IPPANY, NEW JERSEY

P Melvin R. Goodes, Lodewijk J. R. de Vink and Ernest J. Larini

R and each of them, with full power of substitution, are hereby

(0] authorized to represent and to vote an d act with respect to all

X stock of the undersigned at the Annual Meeting of Stockholders of

Y Warner-Lambert Company on April 25, 19 95, and any adjournment or
adjournments thereof, as designated here in upon the proposals set
forth herein and, in their discretion, upon such other matters as
may properly be brought before the meetin g.
Nominees for election to the Board of Dir ectors: Change of Address

B. C. Ames, D. C. Clark, L.J.R. de Vink,

J. A. Georges, M. R. Goodes, W. H. Gray I,
W. R. Howell, L. D. Leffall, Jr., P. S. Longe,
L. G. Rawl, M. I. Sovern and J.D. Williams

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

PLEASE VOTE, SIGN AND DATE THIS PROXY AND RETURN IPROMPTLY IN THE ENCLOSED ENVELOPE. NO POSTAGE IS
REQUIRED IF MAILED IN THE UNITED STATES.
SEE REVERSE SIDI



[X] Please mark your votes as in this example. 0110

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORSFOTHE CORPORATION. When properly executed it wil boted as
directed by the stockholder but, unless otherwpeeisied, it will be voted FOR the election of Diters, FOR proposal (2) and AGAINST
proposal (3).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE THE BOARD OF DIRECTORS R ECOMMENDS A VOTE
FOR THE ELECTION OF DIRECTORS AND FOR PROPOSAL (2). AGAINST PROPOSAL(3).
1.Election of FOR WITHHELD 2.Price Waterhouse L LP FOR AGAINST ABSTAIN 3.Proposal relating to FOR AGAINST ABSTAIN
Directors. [] [] as independent [T []1 [1] .directors [1 11 [1]
(see reverse) accountants compensation

For, except vote withheld from the following noma(s):

PLEASE SEND AN ADMITTANCE CARD. []
CHANGE OF ADDRESS ON REVERSE SIDE. [ ]

SIGNATURE(S) DATE

NOTE: Please sign exactly as name appears hergiohodvners should each sign. When signing asratgrexecutor, administrator, trus'
or guardian, please give full title as su



APPENDIX 2
FC (UNEXCHANGED SHAREHOLDERS) PROXY CARD

[BLUE STRIPE]
WARNER-LAMBERT COMPANY
PROXY FOR THE ANNUAL MEETING TO BE HELD AT 10:30 O' CLOCK, EASTERN
DAYLIGHT SAVING TIME, TUESDAY MORNING, APRIL 25,19 95.
THE PARSIPPANY HILTON HOTEL, ONE HILTON COURT, PARS IPPANY, NEW JERSEY

P Melvin R. Goodes, Lodewijk J. R. de Vink and Ernest J. Larini

R and each of them, with full power of substitution, are hereby

(0] authorized to represent and to vote an d act with respect to all

X stock of the undersigned at the Annual Meeting of Stockholders of

Y Warner-Lambert Company on April 25, 19 95, and any adjournment or
adjournments thereof, as designated here in upon the proposals set
forth herein and, in their discretion, upon such other matters as
may properly be brought before the meetin g.
Nominees for election to the Board of Dir ectors: Change of Address

B. C. Ames, D. C. Clark, L.J.R. de Vink,

J. A. Georges, M. R. Goodes, W. H. Gray I,
W. R. Howell, L. D. Leffall, Jr., P. S. Longe,
L. G. Rawl, M. I. Sovern and J.D. Williams

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

PLEASE VOTE, SIGN AND DATE THIS PROXY AND RETURN IPROMPTLY IN THE ENCLOSED ENVELOPE. NO POSTAGE IS
REQUIRED IF MAILED IN THE UNITED STATES.
SEE REVERSE SIDI



[X] Please mark your votes as in this example. 0110

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORSFOTHE CORPORATION. When properly executed it wil boted as
directed by the stockholder but, unless otherwpeeisied, it will be voted FOR the election of Diters, FOR proposal (2) and AGAINST
proposal (3).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE THE BOARD OF DIRECTORS R ECOMMENDS A VOTE

FOR THE ELECTION OF DIRECTORS AND FOR PROPOSAL (2). AGAINST PROPOSAL(3).

1.Election of FOR WITHHELD 2.Price Waterhouse L LP FOR AGAINST ABSTAIN 3.Proposal relating to FOR AGAINST ABSTAIN
Directors  [] [] as independent [T []1 [] directors [1 11 11

(see reverse) accountants compensation

For, except vote withheld from the following noma(s):

PLEASE SEND AN ADMITTANCE CARD. []
CHANGE OF ADDRESS ON REVERSE SIDE. [ ]

SIGNATURE(S) DATE

NOTE: Please sign exactly as name appears hergiohodvners should each sign. When signing asratgrexecutor, administrator, trus'
or guardian, please give full title as su



APPENDIX 3
KB PROXY CARD

WARNER-LAMBERT COMPANY
PROXY FOR THE ANNUAL MEETING TO BE HELD AT 10:30 O' CLOCK, EASTERN
DAYLIGHT SAVING TIME, TUESDAY MORNING, APRIL 25,19 95.
THE PARSIPPANY HILTON HOTEL, ONE HILTON COURT, PARS IPPANY, NEW JERSEY

P Melvin R. Goodes, Lodewijk J. R. de Vink and Ernest J. Larini

R and each of them, with full power of substitution, are hereby

(0] authorized to represent and to vote an d act with respect to all

X stock of the undersigned at the Annual Meeting of Stockholders of

Y Warner-Lambert Company on April 25, 19 95, and any adjournment or
adjournments thereof, as designated here in upon the proposals set
forth herein and, in their discretion, upon such other matters as
may properly be brought before the meetin g.
Nominees for election to the Board of Dir ectors: Change of Address

B. C. Ames, D. C. Clark, L.J.R. de Vink,

J. A. Georges, M. R. Goodes, W. H. Gray I,
W. R. Howell, L. D. Leffall, Jr., P. S. Longe,
L. G. Rawl, M. I. Sovern and J.D. Williams

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

PLEASE VOTE, SIGN AND DATE THIS PROXY AND RETURN IPROMPTLY IN THE ENCLOSED ENVELOPE. NO POSTAGE IS
REQUIRED IF MAILED IN THE UNITED STATES.
SEE REVERSE SIDI



[X] Please mark your votes as in this example. 0110

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORSFOTHE CORPORATION. When properly executed it wil boted as
directed by the stockholder but, unless otherwpeeisied, it will be voted FOR the election of Diters, FOR proposal (2) and AGAINST
proposal (3).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE THE BOARD OF DIRECTORS RE COMMENDS A VOTE
FOR THE ELECTION OF DIRECTORS AND FOR PROPOSAL (2). AGAINST PROPOSAL(3).
1.Election of FOR WITHHELD 2.Price Waterhouse L LP FOR AGAINST ABSTAIN 3.Proposal relating to FOR AGAINST ABSTAIN
Directors [] [] as independent [T []1 [] directors [1 11 [1]
(see reverse) accountants compensation

For, except vote withheld from the following noma(s):

PLEASE SEND AN ADMITTANCE CARD. []
CHANGE OF ADDRESS ON REVERSE SIDE. [ ]

SIGNATURE(S) DATE

NOTE: Please sign exactly as name appears hergiohodvners should each sign. When signing asratgrexecutor, administrator, trus'
or guardian, please give full title as such.
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