
UNITED STATES

SECURITES AND EXCHANGE COMMISSION

WASHINGTON DC 205494561

January 2012

Elizabeth Ising

Gibson Dunn Crutcher LLP

shareholderproposalsgibSOfldUflILCOm

Re Johnson Johnson

Incoming letter dated December 22 2011

Dear Ms Ising

This is in response to your letter dated December 22 2011 concerning the

shareholder proposal submitted to Johnson Johnson by Human Life International

Copies of all of the correspondence on which this response is based will be made

available on our website at

For your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Ted Yu

Senior Special Counsel

Enclosure

cc Father Shenan Boquet

Human Life International

Family Life Lane

Front Royal VA 22630

DMSON OF

CORPORATtON FiNANCE



January 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Johnson Johnson

Incoming letter dated December 22 2011

The proposal relates to the companys equal employment opportunity policy

There appears to be some basis for your view that Johnson Johnson may
exclude the proposal under rule 14a-8f Rule 14a-8b requires proponent to provide

written statement that the proponent intends to hold its company stock through the date of

the shareholder meeting It appears that the proponent failed to provide this statement

within 14 calendar days from the date the proponent received Johnson Johnsons

request under rule 14a-8i Accordingly we will not recommend enforcement action to

the Commissionif Johnson Johnson omits the proposal from its proxy materials in

reliance on rules 14a-8b and 14a-8f

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDuRES REGARDING SHAREHOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility
with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or-the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or r1e involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and -proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of a-company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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Elizabeth Ising
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EIsing@gibsondunn.oum

crient 45016-01913

December 22 2011

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Johnson Johnson

Shareholder Proposal ofHuman Life International

Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Johnson Johnson the Company intends to

omit from its proxy statement and form of proxy for its 2012 Annual Meeting of

Shareholders collectively the 2012 Proxy Materials shareholder proposal the

Proposal and statements in support thereof relating to an amendment to the Companys

Equal Employment Opportunity Policy that the Company received from Human Life

International the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company

intends to file its definitive 2012 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

shareholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff of the Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponent

that if it elects to submit additional correspondence to the Commission or the Staff with

respect to the Proposal copy of that correspondence should be furnished concurrently to

the undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D

Bnjssels Century City- Dallas- Denver- Dubai Hong kong- London Los Angeles- Munich New York

Orange County- Palo Alto Paris- San Francisco- Sªo Paulo Singapore Washington D.C
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BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2012 Proxy Materials pursuant to Rule 14a-8b and Rule 14a-8f1
because the Proponent failed to provide statement of intent to hold the requisite shares

through the date of the 2012 Annual Meeting The Proposal and related correspondence

from the Proponent is attached to this letter as Exhibit

BACKGROUND

The Proponent submitted the Proposal to the Company in letter dated November 11 2011

which the company received on November 14 2011 The Proponents submission contained

two procedural deficiencies it did not provide verification of the Proponents ownership

of the requisite number of Company shares from the record owner of those shares and it

did not include statement of the Proponents intention to hold the requisite
number of

Company shares through the date of the 2012 Annual Meeting of Shareholders

Accordingly in letter dated November 16 2011 which was sent on that day via overnight

delivery within 14 days of the date the Company received the Proposal the Company

notified the Proponent of the procedural deficiencies as required by Rule 4a-8f the

Deficiency Notice In the Deficiency Notice attached hereto as Exhibit the Company

clearly informed the Proponent of the requirements of Rule 14a-8 and how it could cure the

procedural deficiencies Specifically the Deficiency Notice stated

that the Proponent must submit verification of the Proponents ownership of the

requisite number of Company shares from the record owner of those shares

that the Proponent must submit written statement of its intent to hold the

requisite number of Company shares through the date of the Companys Annual

Meeting under Rule 14a-8b and

that the Proponents response had to be postmarked or transmitted electronically

no later than 14 calendar days from the date the Proponent received the

Deficiency Notice

The exact language used was In addition please also confirm to us in written statement within 14 days

of your receipt of this letter that you intend to continue to hold the securities through April 26 2012 the

date of the Annual Meeting as required by paragraph b2 of the Rule See page of Exhibit
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The Deficiency Notice also included copy of Rule 14a-8 and Staff Legal Bulletin No 14F

Oct 18 2011 The Companys records confirm delivery of the Deficiency Notice to the

Proponent at 1050 a.m on November 17 2011 See Exhibit

The Company received the Proponents response to the Deficiency Notice on

December 2011 However the Proponents response did not include the requested written

statement confirming the Proponents intent to hold the shares through the date of the

Companys 2012 Annual Meeting See Exhibit As of the date of this letter the Proponent

has not provided any such statement

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a 811 Because The

Proponent Failed To Provide Statement Of Intent To Hold The Requisite Shares

Through The Date Of The 2012 Annual Meeting

The Company may exclude the Proposal under Rule 14a-8f1 because the Proponent did

not substantiate its eligibility to submit the Proposal under Rule 14a-8b Rule 14a-8b1

provides in part that order to be eligible to submit proposal.. shareholderj must

continue to hold least $2000 in market value or 1% of the companys securities through

the date of the meeting Staff Legal Bulletin No 14 Jul 13 2001 SLB 14 specifies

that shareholder is responsible for providing the company with written statement that he

or she intends to continue holding the requisite number of shares through the date of the

shareholder meeting See Section .d SLB 14 SLB 14 states

Should shareholder provide the company with written statement that he or

she intends to continue holding the securities through the date of the

shareholder meeting

Yes The shareholder must provide this written statement regardless of the

method the shareholder uses to prove that he or she continuously owned the

securities for period of one year as of the time the shareholder submits the

proposal

The Staff has consistently concurred in the exclusion of shareholder proposals submitted by

proponents who as here have failed to provide the requisite written statement of intent to

continue holding the requisite amount of shares through the date of the shareholder meeting

at which the proposal will be voted on by shareholders For example in International

Business Machines Corp avail Dec 28 2010 the Staff concurred that the company could

exclude shareholder proposal where the proponents failed to provide written statement of
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intent to hold their securities in response to the companys deficiency notice See also Rite

Aid Corp Kornelakis avail Mar 262009 Exelon Corp avail Feb 23 2009 Fortune

Brands Inc avail Feb 12 2009 recon denied Apr 2009 Sempra Energy avail

Jan 21 2009 Washington Mutual Inc avail Dec 31 2007 Sempra Energy avail

Dec 28 2006 SBC Communications Inc avail Jan 2004 IVAX Corp avail

Mar 20 2003 Avaya Inc avail July 19 2002 Exxon Mobil Corp avail Jan 16 2001
McDonnell Douglas Corp avail Feb 1997 in each case the Staff concurred in the

exclusion of shareholder proposal where the proponents did not provide written statement

of intent to hold the requisite number of company shares through the date of the meeting at

which the proposal would be voted on by shareholders

As with the proposals cited above the Proponent has failed to provide the Company

with written statement of its intent to hold the requisite amount of Company shares

through the date of the 2012 Annual Meeting as required by Rule 14a-8b despite the

Companys clear and timely Deficiency Notice Accordingly we ask that the Staff

concur that the Company may exclude the Proposal under Rule 14a-8b and Rule

14a-8f1

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2012 Proxy Materials

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject Correspondence regarding this letter

should be sent to shareholderproposalsgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8287 or Douglas

Chia the Companys Assistant General Counsel and Corporate Secretary at 732 524-3292

Sine rely

Eli abeth Ising

Enclosures

cc Douglas Chia

Father Shenan Boquet

101202499.3
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1HumanLife Internationat
PRO-LIFE MISSIONARIES TO THE WORLD

November 112011

Mr Douglas Chia

Secretary

Johnson Johnson

One Johnson Johnson Plaza

New Bnmswick New Jersey 0S933

Dear Mr Chia

We are the owner of 300 shares of Johnson Johnson common stock We have

owned these shares continuously for over one year and at the next annual meeting

of our company will present the following resolution

Resolved The Shareholders request Johnson Johnson to amend its Equal

Employment Opportunity Policy to explicitly include the prohibition of

discrimination based on the health status of an applicant

Statement Our current Equal Employment Opportunity Policy list number of

factors wham discrimination is strictly prehibited Some of these areas reflect

federal laws while others do not By including prohibition against

discrimination because of health status in our employment policy we reassure

applicants who may have publicly disclosed serious health related issues their

application will be given seiious consideration regardless of such disclosure

This is important in the case of AIDS or breast cancer where people with these

diseases have publicly disclosed their condition in order to better educate the

public In the example of breast cancer it is especially important because Johnson

Johnson manufactures number of oral contraceptives meta-analysis done

by Dr Christopher Kablenborn was published in the respected journal Mayo

Clinic Proceeding October2006 This anaiysis noted that 21 out of 23 recent

studies demonstrated 44% combined increased risk of premenopausal breast

cancer if women took oral contraceptives prior to their first term pregnancy This

result was significant at the 99% confidence level i.e one of the highest levels of

statistical certainty in the medical field

change in our employment policy would make clearto courageous women with

breast cancer and people with other diseases they need not fear decreased

employment prospects from our company should they decide to make their

afflictions more public

President

SJB/lah

Family Life Lane Front Royal VA 22630 540.635.7884 Phone 540.622.6247 Fnd www.hfl.org hti@bli.org
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Dou3L.As CHIA
ONE JOHNSON JOHNSON Pt.AZA

ASSISTANT GENERAL COUNSEL
NEW BRUNSWiCK NJ O8O33-OC6

CORPORATE SECRETAW
FAX 524-2185

DCHIA@rFS.JNJC4M

November 16 2011

VX PEDERAL EXPRESS

Father Shenan Boquet

President

Hóman Life International

Family Life Lane

Front Royal VA 22630

Dear FatherBoquet

bis letter acknowledges receipt by Johnson Johnson the SCompany on

November 14 2011 of the shareholder proposal submitted by you regarding proposed

amendment to the Companys Equal Employment Opportunity Policy under Rule 14a-8

under the Securities Exchange Act of 1934 as amended the nle for cousideration at

the Companys 2012 Annual Meeting of Shareholders the Proposal Please be

advised that you must comply with all aspects of the Rule with respect to your

shareholderproposal The Proposal contains certain procedural deficiencies which

Securities and Exchange Commission CSBC regulations require us to bring to the your

attention

The Companys stock records do not Indicate that you are the record owner of

Company shares and to date we have not received proof that you have satisfied the

Rules ownership requirements To remedy this defect please furnish to us withIn 14

days of your receipt of this letter sufficient proof that you Human Life International

have continuously held at least $2000 in market value or 1% of Johnson Johnson

securities entitled to be voted on the Proposal at the 2012 Annual Meeting for at least one

year as of the date you submitted the Proposal as required by paragraph b1 of the

Rule As explained in paragraph of the Rule sufficient proof may be in the form of

wxitten statement from the record holder of your shares usually broker

or bank verifying that as of the date the Proposal was submitted you

continuously held the requisite number of Company shares for at least one

year or

if you have filed with the SEC Schedule 131 Schedule 13G Farm Form

or Form or amendments to those documents or updated forms
reflecting

your ownership of the requisite number of shares as of or before the date on

which the one..year eligibility period begins cy of the schedule and/or



form and any subsequent amendments reporting change in your ownership

level and written statement that you continuously held the requisite number

of Company shares for the one-year period

Jyouplan tome awrittenstaternentfromthe recordbolderofyourshares as

your proof of ownership please note that most large U.S brokers and banks deposit their

customers securities with and hold those securities through the Depository 1nst

Company DTC registered clearing agency that acts as security depository DTC
is also known through the account name of Cede Co Under SEC Staff Legal Bulletin

No 14F only DTC participants axe viewed as record holders of securities that axe

deposited at IYFC You can confirm whether particular broker or bank is DTC

participant by asking your
broker or bank or by checking DTCs participant list which is

currently available on the Internet at

httpwwc.comdownloads/mmbership/directories/dtc/alpha.pd

Shareholders need to obtain proofed ownership from the DTC participant through

which their securities are held as follows

If your broker or bank Is DTC pardcipant then you need to submit written

statement from your broker or bank verifying that as of the date the Proposal

was submitted you continuously held the requisite number of Company

shares for at least one year

If
your

broker or bank is not on the DTC participant list you will need to

obtain proof of ownership from the DTC participant through which your

shares are held verifying that as of the date the Proposal was submitted you

continuously held the requisite number of Company shares for at least one

year You should be able to find who this DTC participant is by asking your

brokerorbank Ifyourbrokerisanintroducingbrokeryouniayasobe able

to learn the identity and telephone number of the DTC participant through

your account statements because the clearing broker identified on your

account statements will generally be IYXC participant If the JYIC

participant knows your broker or banks holdings but does not know your

holdings you can satisfy paragraph b2c of the Rule by obtaining and

submitting two proof of ownership statements verifying that as of the date the

Proposal was submtted the required amount of securities was continuously

held for at least one year one from your broker or bank confirming your

ownership and the other from the DTC participant confirming your broker or

banks ownership

In addition please also confirm to us in written statement within 14 days of

your receipt of this letter that you intend to continue to hold the securities through April

262012 the date of the Annual Meetin as required by paragraph bX2 of the Rule

The SBCs rules require that any response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date you receive this

letter Please address any response to meat Johnson Johnson One Johnson Johnson



Paza New Brunswick NJ 08933 Attention Corporate Secretary Alternatively you

may send your response to me via facsimile at 732 524-2185 or via c-mail at

dchia@itg.jnj.com For your convenience copy of the Rule and SEC Staff Legal

Bulletin No 14F is enclosed

In the interim you should feel free to contact either my colleague Lacey lberg
Assistant Corporate Secretary at 732 524-6082 or me at 732 524-3292 if you wish to

discuss the Proposal or have any questions or concerns that we can help to address

Douglas Cina

cc LP.ElbergEsq

Enclosures
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Date October 18 2011

Summary This staff legal bulletin provides Information for companies and

shareholders regarding Rule 14a-8 under the SecuritIes Exchange Act of

1934

Supplementary Information The statements In this bulletin represent

the views of the Division of Corporation Rnance the DIvlslon This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Commisslon Further the Commission has

neither approved nor disapproved Its content

Contacts For further Information please contact the Divisions Office of

Chief Counsel by callIng 202 551-3500 or by submittIng web-based

request form at https//tts.sec.gov/cgl-bln/corp_flnjnterpretive

The purpose of this bulletin

This bulletin Is part of continuing effort by the Division to provide

guidance on important Issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains Information regarding

Brokers and banks that constitute record holders under Rule 14a-8

b2I for purposes of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawipg no-action requests regarding proposals

submitted by multiple proponents and

The DMSiOfls new process for transmitting Rule 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a-8 in the following

httpIlwww.sec.gov/interps/legal/cfslbl4f.htm
12/6/2011



Staff Legal Bulletin No 14F Shareholder Proposals Page of

bulletins that are available on the Commissions website SLB No 14

No 14A SLB No 14B SIB No 14G SIB No 14i arid SLB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2i for purposes of verifying whether

beneficial owner is eligible to submit proposal under Rule 14a-8

Eligibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 In market value or 1% of the companys

securities entitled to be voted on the proposal at the shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the requIred amount of

securities through the date of the meeting and mu5t provide the company

with written statement of Intent to do so1

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holders In the U.S registered owners and

beneficial owners.2 Registered owners have direct relationship with the

Issuer because their ownership of shares Is listed on the records maintained

by the issuer or its transfer agent If shareholder is registered owner

the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibility requirement

The vast majority of investors in shares issued by U.S companies

however are beneficial owners which means that they hoid their securities

In book-entry form through securities intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name
holders Ruie 14a-8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submIt proposal by

submitting written statement from the record holder of the securitIes

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company DTC
registered dearlng agency acting as securities depository Such brokers

and banks are often referred to as participants in DTC.5 The names of

these DTC participants however do not appear as the-registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by Its transfer agent Rather DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company

can request from DTC securities position listing as of specified date

which identifies the DTC partIcipants having position in the companys

securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

hxtpIlwww.sec.gov/intexpsllegallcfslbl4Lhtrn
121612011
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14a-8b2i for purposes of verifying whether beneficial

owner Is erigible to submit proposal under Rule 14a-8

In The Ham Celestial Group Inc Oct 2008 we took the position that

an Introducing broker could be considered record holder for purposes of

Rule 14a-8b2O An introducing broker Is broker that engages In sales

and other actIvities Involving customer contact such as opening customer

accounts and accepting customer orders but is not permitted to maintain

custody of customer fUnds and securltIes Instead an Introducing broker

engages another broker known as dearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as Issuing confirmations of customer trades

and customer account statements Clearing brokers generally are DTC

participants introducing brokers generally are not As Introducing brokers

generally are not DTC participants and therefore typically do not appear on

DTCs securities position listing Ham Celestial has required companies to

accept proof of ownership letters from brokers in cases where unlike the

positions of registered owners and brokers and banks that are DTç

participants the company is unable to verify the positions against its own

or Its transfer agents records or against DTCs securities position listing

In light of questions we have received following two recent court cases

relatIng to proof of ownership under Rule 14a-81 and In light of the

Commissions discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2l Because of the transparency of DTC participants

positions In companys securities we will take the view going forward

that for Rule 14a-8b2Q purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we will no longer follow Ham Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2l will provide greater certainty to

beneficial owners and companIes We also note that this approach Is

consistent with Exchange Act Rule 12g5-1 and 1988 staff no-action letter

addressIng that rulea under which brokers and banks that are DTC

participants are consIdered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nomInee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited wIth DTC by the DTC participants only DTC

or Cede Co should be viewed as the record holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2O We have never

Interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing In this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank is

DTC participant

htp//www.sec.govfmtes/1cga/CfSlbl4f.htm
12/612011
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Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant Ust which Is

currently available on the Internet at

http//www.dtcc.comfdownloads/membershlp/dlrectorlesldtclaiPha.Pdf

What if shareholders broker or bank Is not on DTCs participant list

The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held The shareholder

should be able to find out who this DTC participant is by asking the

shareholders broker or bank

tithe DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could saUsfy Rule 14a-8b2l by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exclusion on

the basis that the shareholders proof of ownership not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership in manner that Is consistent with the guidance contained in

this bulletin Under Rule 14a-8fl1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors sharehoders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has continuously held at least $2000 In market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year ythe date you submit the

nroposar emphasis added.m We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and Including the date the proposal is submitted In some cases the letter

speaks as of date before the date the proposal is submitted thereby

leaving gap between the date of the verification arid the date the proposal

is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

httpi/www.se.c.govrmterpsllegallcfslbl4f.htm
12/6/2011
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one-year period preceding the date of the proposals submission

Second many letters fall to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any

reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format

As of the proposal is submitted of shareholder

held and has held continuously for at least one year

of securities shares of name dass of sewrlties

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held if the shareholders broker or bank is not DTC

partldpant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting It to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the Initial proposal Therefore the

shareholder is not in violation of the one-proposal limitation in Rule 14a-8

c.fl If the company Intends to submit no-action request It must do so

with respect to the revised proposal

We recognize that In Question and Answer E.2 of SLB No 14 we Indicated

that if shareholder makes revisions to proposal before the company

submIts its no-action request the company can choose whether to accept

the revisions However this guidance has led some companies to believe

that In cases where shareholders attempt to make changes to an Initlai

proposal the company is free to ignore such revisions even If the revised

proposal Is submitted before the companys deadline for receiving

sharehoiderproposais We are revising our guidance on this issue to make

dear that company may not Ignore revised proposal in this situatIon

shareholder submits timely proposal Alter the deadline for

receiving proposals the shareholder submits revised proposal

Must the company accept the revisions

httpI/www.sec.govrmterps/lega1/cfSb14f.htm
12/6/2011
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No If shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company Is not required to

accept the revisions However If the comPany does not accept the

revisions it must treat the revised proposal as second proposal and

submit notice stating Its Intention to exclude the revised proposal as

required by Rule 14a-8fl The companys notice may dte Rule 14a-8e as

the reason lbr exdudlng the revised proposal If the company does not

accept the revisions and intends to exdude the initial proposal It would

also need to submit its reasons for excluding the Initial proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal Is

submitted When the Commission has discussed revisions to proposals It

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined In Rule 14a8b proving ownership

indudes providing wrItten statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting

Rule 14a-8f2 provIdes that If the shareholder fails in or her

promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exdude all

of same shareholders proposals from Its proxy materials for any

meeting held in the following two calendar years With these provisions In

mind we do not Interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposai.1

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request in SLB Nos 14 and 14C SLB No 14 notes that

company should include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders Is withdrawn SLB No
14C states that If each shareholder has designated lead Individual to act

on Its behalf and the company Is able to demonstrate that the IndMduai is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead Individual Indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents

Because there Is no relief granted by the staff in cases where no-action

request is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead Tiler that includes

representation that the lead filer Is authorized to withdraw the proposal on

behalf of each proponent Identified In the companys noaction request.1

Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

connection with such requests by U.S mall to companies and proponents

http//www.sec.govlinterpsllegallcfslbl4f.htrn
12/6/2011
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We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and postage costs going forward

we Intend to transmit our Rule 14a-8 no-action responses by email to

companIes and proponents We therefore encourage both companies and

proponents to Include email contact information in any correspondence to

each other and to us We wifl use U.S mali to transmit our no-action

response to any company or proponent for which we do not have email

contact information

Given the availability of our responses and the related correspondence on

the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the CommIssion we believe It Is unnecessary to transmit

copies of the related correspondence along with our no-action response

Therefore we intend to transmit only our staff response and not the

correspondence we receive from the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

1See Rule 14a-8b

an explanation of the types of share ownership In the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14

2010 75 FR 429821 rProxy Mechanics Concept Release at Section fl.A

The term benefldai owner does not have uniform meaning under the

federal securities laws It has different meaning In this bulletin as

compared to beneficial owner and beneficial ownership In Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 RelatIng to Proposals

by Security Holders Release No 34-12598 July 1976 FR 29982
at n.2 The term beneficial owner when used in the context of the proxy

rules and in light of the purposes of those rules may be Interpreted to

have broader meaning than It would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has filed Schedule 13D Schedule 13G Form For-rn

or Form reflecting ownership of the required amount of shares the

shareholder may Insteadprove ownership by submitting copy of such

filings and providing the additional information that Is described in Rule

14a-8b2il

DTC holds the deposited securities in funglble bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rate Interest or

position In the aggregate number of shares of particular issuer held at

DTC Correspondingly each customer of DTC participant such as an

individual Investor owns pro rata interest in the shares In which the DTC

htl/wwwsec.gov/intepsllegai/cfslbl4f.htm
12/6f201



Staff Legal Bulletin No 14F Shareholder Proposals Page of

participant has pro rata interest See Proxy Mechanics Concept Release

at Section ILB.2.a

See Exchange Act Rule l7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section ILC

1See KBR Inc Chevedden Clvii Action No H-11-0196 2011 U.S DiSt

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache CoI1

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

conducied that securities Intermediary was not record holder for

purposes of Rule 14a-8b because It did not appear on list of the

companys non-objecting beriel9dal owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Coip Sept 20 1988

In addition If the shareholders broker Is an Introducing broker the

shareholders account statements should Include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

ILC.Ni The dearing broker will generally be DTC participant

Forpurposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but it Is not

mandatory or exclusive

As such It Is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposal

This position will apply to all proposals submitted after an Initial proposal

but before the companys deadline for receMng proposals regardless of

whether they are explicitly labeled as revisions to an Initial proposal

unless the shareholder affirmatively indicates an intent to submit second

additional proposal for Inclusion In the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it intends to exclude either proposal from Its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne Christensen Ca Mar 21 2011
and other prior staff no-action letters in which we took the view that

proposal would violate the Rule 14a-8c one-proposal limitation if such

proposal Is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

exciudabie under the rule

See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 FR 52994

http//www.sec.govlinterps/legalJCfSlbl4f.htm
1216/2011
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Because the relevant date or proving ownership under Rule 14a-8b Is

the date the proposal Is submitted proponent who does not adequately

prove ownership In connection with proposal Is not permitted to submit

another proposal for the same meeting on later date

Nothing in this staff position has any effect on the status of any

shareholder proposal that Is not withdrawn by the proponent or its

authorized representative

http//www.sec.gov/Interps/egalfcisIbl4f.htm

Home Previous Page
Modifled 10/1812011

httpI/www.sec.govlinterps/legal/cfsThl4f.htm
12/6/2011
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ThomasStrobhar Financial
5185 Beaver Drive Ste

Beaercnek Ohio 45454

December 2011

Ms Lacy Eberg

Assistant Corporate Secretary

Johnson Johnson

One Johnson Johnson Plaza

New Brunswick NJ 08933

Dear Ms Elberg

This is in response to letter from Douglass Cha to Father Shenan Boquet

President of Human Life lnteyntionaI dated November 16 2011 The letter

asked for proof of continuous ownership of 300 shares of Johnson Johnson

referred to in the recent shareholder resolution Human Ufe International filed

Enclosed is disclosure form noting am Prlndpal with G.A Repple Company

Registered Broker/Dealer National Financial Services NFS division of

FIdelity Investments and DTC member provides Brokerage Clearing Services for

GA Repple Company

Human Life International Is customer of c.A Repple Company and am the

Individual broker assisting them with their account

Also enclosed is Open Lots page Issued by National FInancial Services regarding

the account of Human Life international Open Lots are positions they currently

have As noted 300 shares of Johnson Johnson were acquired on August 26

2009

Human Life International has continuously owned 300 shares of Johnson

Johnson for over year

Sincerely

--

Thomas Strobhar

www.strobloathnancj.aL Coin

Pht.ne 987 8O-14Q 888 45O$OQ 9.37 9120154

tstrobharCgarcpp1einvswocnts.coni

PAGE 214t RCVDAT 121112011 25iPMlCefltrStaflddTlmeJtSvRHAFAX01111t
DNIS5309631 CSIDDURATION rmssOt14
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CLIENT PICI9SUR

Fliancisi planning encompasses many areas that am regulatod in different ways by different

agenda The agendes end slates with which we are registered require that prior to your midst transection

with us.we Mnieh YOU with this explanadso when you do businesa with us

As independent ffnendal plarmars.Yft are ablate do business with these set-doe providers that we

believe wili generate UI beatvelue to the coneumev We we able ID mtan ohjedhety fri our dealings with

you by being able ofestposdble olaveBablo produths and saMoa

The FD1SCW1NGRNANC1MPLAXNIMGEVCS MAY kOFYJjIIS LOCA7IO$

lwvgsTrarNy ADVICE

Repple Company Registered lnvesbbent Advisor

101 Normandy Road Ceseelbarry FL 407339-0090

Regulated by the SEC Securwee Exchange Commission

Invesbuent Advisor SupeMsoc Glenn Men Rappla

Associated Psnert Thames Stsobhay

INVESTMENT SECURmE
GA Rep Company Registered Broker/Dealer Member FINRA SIPC

101 Nonnan Road Ceaselbeny Fl 32701 407 339.0090

Regulated by P1MM State of Florida Division of SeairWee and Other States

Registered Securities Principal Home Office Stipend sac Philip Van Staden

Name of Supasylsot Philip Van Slider

Supervisor Phone 417-339-9000

Office of SupervIsIon 101 Honflndy Road

Ceaaetervy FL 32707

Pilnelpal Themes Sirebbar

NatIonal Inanciaj Services Corporation Member NVSE/SIPC Fidelity

Investments Company 52 DevonshIre St 140 Boston MA 02109

INSURANCE ANNUITY PROGRAMS
UCENSD INSURANCE AGENT Thomas Stabber

Uconsad Reflted by State of ohio Michigan Department of Insurance

Ibis vanpeny Ii notiagisbmd see eecudflee dealer flvmbantsdvht 115 ew data or Semi
eenoym therefoe inqntbeettjedtoprolsloas afforded hymich mgletmilon

Pot sddhlonul frdunSoo and wIaa rtgudin yonl ssnedRcpatsuveorthclroJcsfler piano vIsit die FINRA
tsiiZ.uon pisbflsdlsolotvn prugrun You ap p4o oil yoornawS.Qmb Deesmwfl lwNnPThlftA public
fllnt.. kaaW. iA ..n n.ws

PAGE Mt RCVDAT 12112111 25104PM Standd limel SVRHAFAXOIflI DNt53o9631tCDt DURATION 4nm.ss0114
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12/01/2011 1710 FAX
J002/O02

NATIONAL FINANCIAL

Services LLC

200 UbeæySbeet

One rkI Financa1 Center

Newbdc NY 10281

DeceinbJ20i1

JOBFSON JORNSON
ajWORLD HEADQUARTERS
ONE JJPtAZAWB2I329OSO6
NEW BRUNSWICK NJ 08933

To Whom It May Concern

This Iettercertiflesthat

HUMAN LIFE IPITERNATIONAL INC

FAMiLY LIFE

FRONT ROYAL VA .22630

is currently 1he beneficial owner 300 shares of JOHNSON JOHNSON

HUMAN-LIFE INTERNATIONAL INC has held the position continuously with National

Financial Services LLC DTC participant 226 SINCE 08/26/2009

Sincerely

Cole anager


