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Dear Ms. Ising:

This is in response to your letter dated December 22, 2011 concerning the
sharcholder 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 http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

ce: Father Shenan J. Boquet
Human Life International
4 Family Life Lane
Front Royal, VA 22630



January 9, 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 company’s equal employment opportunity policy.

There appears to be some basis for your view that Johnson & Johnson may
exclude the proposal under rule 14a-8(f). Rule 14a-8(b) requires a proponent to provide a
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 & Johnson’s
request under rule 14a-8(f). Accordingly, we will not recommend enforcement action to
the Commission if Johnson & Johnson omits the proposal from its proxy materials in
reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 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 a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any 1nformat10n furmshed by the proponent or-the proponent s representative.

' Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the
Commission’s 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 rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not precludc a
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 company’s proxy
material.
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Elizabeth A. Ising

Direct: +1 202.955.8287
Fax: +1 202.530.9631
Elsing@gibsondunn.com

Client: 45016-01913

December 22, 2011

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Johnson & Johnson
Shareholder Proposal of Human Life International
Exchange Act of 1934—Rule 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™) a shareholder proposal (the
“Proposal”) and statements in support thereof relating to an amendment to the Company’s
Equal Employment Opportunity Policy that the Company received from Human Life
International (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:

o 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

e concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareholder proponents are required to send companies a 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, a copy of that correspondence should be furnished concurrently to
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

Brussels - Century City + Dallas - Denver + Dubai - Hong Kong - London - Los Angeles - Munich - New York
Orange County - Palo Alto - Paris - San Francisco - Sdo 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-8(b) and Rule 14a-8(f)(1)
because the Proponent failed to provide a 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 A.

BACKGROUND

The Proponent submitted the Proposal to the Company in a letter dated November 11, 2011,
which the company received on November 14, 2011. The Proponent’s submission contained
two procedural deficiencies: (1) it did not provide verification of the Proponent’s ownership
of the requisite number of Company shares from the record owner of those shares; and (2) it
did not include a statement of the Proponent’s intention to hold the requisite number of
Company shares through the date of the 2012 Annual Meeting of Shareholders.

Accordingly, in a 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 14a-8(f) (the
“Deficiency Notice™). In the Deficiency Notice, attached hereto as Exhibit B, 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:

e that the Proponent must submit verification of the Proponent’s ownership of the
requisite number of Company shares from the record owner of those shares;

e that the Proponent must submit a written statement of its intent to hold the
requisite number of Company shares through the date of the Company’s Annual
Meeting under Rule 14a-8(b)'; and

¢ that the Proponent’s 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 a 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 (b)(2) of the Rule.” See page 2 of Exhibit B.
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The Deficiency Notice also included a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F
(Oct. 18, 2011). The Company’s records confirm delivery of the Deficiency Notice to the
Proponent at 10:50 a.m. on November 17, 2011. See Exhibit C.

The Company received the Proponent’s response to the Deficiency Notice on

December 1, 2011. However, the Proponent’s response did not include the requested written
statement confirming the Proponent’s intent to hold the shares through the date of the
Company’s 2012 Annual Meeting. See Exhibit D. As of the date of this letter, the Proponent
has not provided any such statement.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a 8(f)(1) Because The
Proponent Failed To Provide A 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-8(f)(1) because the Proponent did
not substantiate its eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1)
provides, in part, that “[i]n order to be eligible to submit a proposal . . . [a shareholder] must
continue to hold [at least $2,000 in market value, or 1%, of the company’s] securities through
the date of the meeting.” Staff Legal Bulletin No. 14 (Jul. 13, 2001) (“SLB 14”) specifies
that a shareholder is responsible for providing the company with a written statement that he
or she intends to continue holding the requisite number of shares through the date of the
shareholder meeting. See Section C.1.d., SLB 14. SLB 14 states:

Should a shareholder provide the company with a 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 a 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 a shareholder proposal where the proponents failed to provide a written statement of
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intent to hold their securities in response to the company’s deficiency notice. See also Rite
Aid Corp. (Kornelakis) (avail. Mar. 26, 2009); Exelon Corp. (avail. Feb. 23, 2009); Fortune
Brands, Inc. (avail. Feb. 12, 2009, recon. denied Apr. 7, 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. 2, 2004); IVAX Corp. (avail.

Mar. 20, 2003); Avaya, Inc. (avail. July 19, 2002); Exxon Mobil Corp. (avail. Jan. 16, 2001);
MecDonnell Douglas Corp. (avail. Feb. 4, 1997) (in each case the Staff concurred in the
exclusion of a shareholder proposal where the proponents did not provide a 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 a 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-8(b) despite the
Company’s clear and timely Deficiency Notice. Accordingly, we ask that the Staff
concur that the Company may exclude the Proposal under Rule 14a-8(b) and Rule

142-8(f)(1).
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 shareholderproposals@gibsondunn.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 K.
Chia, the Company’s Assistant General Counsel and Corporate Secretary, at (732) 524-3292.

Sincerely

EliZabeth A. Ising
Enclosures

cc:  Douglas K. Chia
Father Shenan J. Boquet

101202499.3
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Human Life International

\\£7) PRO-LIFE MISSIONARIES TO THE WORLD

. “Vl(‘~

SosdotOtmtos November 11,2011 E C EJVE
Rev. Barrabes Laubach, 0SB, STM
o Jory & Py Mr. Douglas Chia '
Ty Secretary - WOV 14 a0
:::‘ Mo Johnson & Johnson
Magz. ignecio Bareiro- Carimbie, JO, STO One Johnson & Johnson Plaza o ]
sohnoartn Evocuive Vo Prockdet New Brunswick, New Jersey 08933 DOUGLAS CHIA
Lo R. Hus, Secrelery
:’: Dear Mr. Chia:
Rav. Frank Pops, 8OLY.
HLS Rome Olfce We are the owner of 300 shares of Johnson & Johnson common stock. We have

g Evecutive Dircior owned these shares continuously for over one year and at the next annual meeting
LI Mami-Hispanic DMsion of our company will present the following resolution.
Reglonsl Coordinators Resolved: The Shareholders request Johnson & Johnson to amend its Equal
Ligeye Acosia, PO, oo Employment Opportunity Policy to explicitly inclnc.le the prohibition of
ﬁfs.:m":vr e A s discrimipation based on the health status of an applicant.

Statement: Our current Equal Employment Opportunity Policy list a number of

Jose Cardinel Frave Foices, Bract factors where discrimination is strictly prohibited. Some of these areas reflect
P e G o federal laws while others do not. By including a prohibition against
o m‘mm dism:imination because of heatfh status in our exflployment policy, we reassure
Oeacon John Pokier, Conada applicants who may have publicly disclosed serious health related issues; their
Rudolf Ehmana, MD, Swizerend . . o . y 3
88 Adviscrs application will be given serious consideration regardless of such disclosure.
Judie Brown
Liwebtosini Ayt This is important in the case of AIDS or breast cancer where people with these
Joseph Scheidier diseases have publicly disclosed their condition in order to better educate the
postorsop g Aacelas  ectoFico public. In the example of breast cancer, it is especial!y important because. Johnson
Mol " Gomany  Rapol Gongo & Johmson manufactures a number of oral contraceptives. A meta-analysis done
Borbados  Grenada  Russie(2) by Dr. Christopher Kahlenborn was published in the respected journal, Mayo
Eotoriadiii warpirmll v Clinic Proceeding (October 2006.) This analysis noted that 21 out of 23 recent
sl oo sl ok« studies demonstrated a 44% combined increased risk of premenopausal breast
e ) oo Aice cancer if women took oral contraceptives prior to their first term pregnancy. This
Brune! toland  SiLanks result was significant at the 99% confidence Jevel (i.e., one of the highest levels of
Camesoon  Jamaks St. Lucta o a0 . . .
Cenial  Jopen S, Vincent statistical certainty in the medical field).

R
Qe Labe Tomsmin. A change in our employment policy would make clear to courageous women with
CosiaRice  Lihusnia ) Zanziber breast cancer and people with other diseases they need not fear decreased
Z..:-zm % E“m employment prospects from our company should they decide to make their

afflictions more public.

SiB/lah

4 Family Life Lane * Front Royal, VA 22630 « 540.635.7884 (Phone) * 540.622.6247 (Fax) » www.hli.org * hli@hli.org
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DOUGLAS K. CHIA ONE JOHNSON & JOHNSON PLAZA
ASSISTANT GENERAL COUNSEL ) NEW BRUNSWICK, N(;Mmm
CORPORATE SECRETARY e o3 %2
. DCHIAGITS.JINJ.COM
November 16, 2011

VIA FEDERAL EXPRESS

Father Shenan J. Boquet

President

Human Life Intexnational

4 Pamily Life Lanc

Front Royal, VA 22630

Dear Father Boquet:

This letter acknowledges receipt by Johnson & Johnson (the “Company”) on
November 14, 2011 of the shareholder proposal submitted by you regarding a proposed
amendment to the Company’s BEqual Employment Opportunity Policy uder Role 14a-8
under the Securities Bxchange Act of 1934, as amended (the “Rule”), for consideration at
the Company’s 2012 Anunal Meeting of Shareholders (the “Proposal”). Please be
advised that you must comply with all aspects of the Rule with respect to your
shareholder\proposal. The Proposal contains certain procedural deficiencies, which
Securities and Bxchange Commission (“SEC”) regulations require us to bring to the your
attention.

The Company’s 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
Rule’s ownership requirements. To remedy this defect, please furnish to uvs, within 14
days of your receipt of this letter, sufficient proof that you, Human Life International,
bave continnously held at least $2,000 in market value, or 1%, of Johnson & Johnson
securities entitled to be voted on the Proposal at the 2012 Annnal Meeting for at least one
year as of the date yon submitted the Proposal, as required by paragraph (b)(1) of the
Rule. As explained in paragraph (b) of the Rule, sufficient proof may be in the form of:

* awritten statement from the “record” holder of your shares (usually a broker
or a bank) verifying that, as of the date the Proposal was submitted, yon
continuously held the requisite number of Company shares for at least one
year; or )

o if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form 5, or amendments to those documents or updated forms, reﬂecting\
your cwnership of the requisite nuznber of shares as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or

1



form, and any subsequent amendments reporting a change in your ownesship
level and a written statement that you continuously held the requisite number
of Company shares for the one-year period.

I you plan to use a written statement from the “record” holder of your shares as

. your proof of ownership, please note that most large U.S. brokers and banks deposit their
customexs® securities with, and hold those securities through, the Depository Trust
Company (“DTC”), a registered clearing agency that acts as a secarity depository. (DTC
is also known through the account name of Cede & Co.) Under SEC Staff Legal Bulletin
No. 14F, only DTC patticipants are viewed as “record” holders of securities that arc
deposited at DTC. You can confirm whether a particular broker or bank is a DTC
participant by asking your broker or bank or by checking DTC’s participant list, which is
currently available on the Internet at:

http://www.dtce.com/downloads/membership/directories/dtc/alpha. pdf.

Shareholders need to obtain proof of ownership from the'DTC participant through
which their securities are held, as follows:

o If your broker or bank is a DTC participant, then you need to submit a written
staternent from your broker or bank verifying that, as of the date the Proposal
was submitted, you continnously held the requisite number of Company
shares for at least one year.

» If your broker or bank is not an the DTC participant list, you will need to
obtain a proof of ownership from the DTC participant throngh 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
broker or bank. If your broker is an introducing broker, you may also be able
to learn the identity and telephone nuber of the DTC participant through
your account statements, becanse the clearing broker identified on your
account statements will generally be a DXC participant. If the DTC
participant knows your broker or bank’s holdings, but does not know your
holdings, you can satisfy paragraph (b)(2)(i) of thie Rule by obtaining and .
submitting two proof of ownership statements vexifying that, as of the date the
Proposal was submitted, 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
bank’s ownership. :

In addition, please also confirm to us in a written statement, within 14 days of
your receipt of this letter, that you intend to continne to hold the securities through, April
26, 2012, the date of the Annual Meeting, as required by paragraph (b)(2) of the Rule.

The SEC’s 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 me at Johnson & Johnson, One Johnson & Johnsor
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Plaza, New Brunswick, NJ 08933, Attention: Corporate Secretary. Alternatively, you
may send your response to me via facsimile at (732) 524-2185 or via e-mail at
dchia@its.inj.com. For your convenience, a 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 Elberg,
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.

ours,

Douglas K. Chia
cc:  L.P.Elberg, Bsqg.

Enclosures




Rule 14a-8 — Proposals of Security Holders
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proxy when the company hoids an annual of special mesting of holders. in In order to have your sharsholder proposal includad
on @ compeny's proxy cand, and inciuded siong with any supporiing statement In s oy statement, you must be elighle and follow cartain
procecures. Under 3 few speciic circumstances, the company I pentined 10 sxchide Your proposal, but only ahter submiing s essons ta the
Commission. We sinichured this ssction in 8 question-and- answer fosnal 50 thet R Is sasier to undersiand. The references to “you™ ars ko a
sharehalder sseking 10 submi the proposal,

2 Question 1: What Is @ proposaii A sharehalder p  §s your tion or requl thet e y ond/or s
board of direciors take ection, which you lntend 10 presemt at & meeting of the company's =h Your proposat shovd
stale a3 cloarly 23 possible the course of aclion thet you bellsve the company shouid follow. f Your proposal Is placed on he
company's praxy card, the company must siso provids in the form of prosy means for sharsholders 1o speclly by boses 3
choice b pproval of dap o don. Unless viso 3, the word “proposal” as used In this section

Wuhhhywm.aMbWMMthwahw).

b mz:Whoboiguobsunnawuwul.-ﬂm&lmﬁnhhhompuudmlmongm?

1. In onder 10 be eligible to submi & proposal, you must have continuously hald at leest $2,000 in market valve, of
12, of the company's securiies enttied 1o be voled on the proposal at the meeting for at least one yeer by the
dale you submi the proposal. Yow must conlinue 1o hold ihose secuities Twough the date of the meeing.

2. Hyou are the registered holder of your securiles, which means that your name appears in the company's records
23 » shareholder, the company can verly yous eligibilty on ks own, although you witt sl have 1o provide the |
compsny with 8 waition siatement 1hat you Suend 10 continue 10 hold the sscusities through the date of the mesting
of sherehoklers. However, ¥ M many sharsholden you are nol 8 regisisred holder, the company Rkely does not
know thel you re & shareholder, of how maey sheres you own. 1 this cass, at the Sme you submit your
proposal, you must prove your slighility 1o the company in one of wo ways:

i The first way Is to submit to the company = wrilten stalement from the “recond” holder of your secuiilies
{ususlly @ broker or bank) verifying that, at the tme you submitied your proposs), you continuously heid
the securdties for at least one year. You must also inciude your own wiilien statement that you intend to
continue 1o hold the secuitiiss trrough the date of the mesiing of shareholdsrs; or

n. memnmmmmmvmmwasmdubm.smm. Form
3, FomcwyFoms.«mmmm'mmmuupme\gm
ownership of the shares as of or before the dale on which the one-year eligitiMy period beglas. If you
have Flad one of thess documents Whh the SEC, you may demonsirais your eigility by submiting %o
the compamy:




A A copy of the schedule and/or form, and any subsequent e ing a changs
in your ownership level;

B.  Your wikien that you ly held the requred number of shares for ke one~

year period as of the dete of the statement; and

C. Your wiitien siatlement thal you intend 1o conlinus ownership of tha shares through the deie
of the company’s annwal or special mesting.

©  Question 3 How many proposals may | submi: Each shareholder may submil no more then one proposal 10 3 company of &

d Queelion 41 How long can my propossl be? The I, inchuding any panying supponing st may nok exceed
500 words,

e Quesion S: What is the deadiine for submiting @ proposai?

L 1 you sre submhting your proposs! for the company's annusl meeting, you can in most cases find the doadine In
fast year’s proxey stalement. However, if the company did not hold sn ennust mesting last yeor, or has chengad the
dote of ts meeting for this yesr more then 30 days from i2st yest's meeting, You can usuvally find the deadine in
one of the company’s quarterly reports on Formn 10~ Q or 10-0S8B, or In dor reports of
compenles under Ruls 30d~1 of the kwestment Compeny Act of 1940, [Edhor’s nowe: This section was
redesigneled o3 Rule 30s-1. Sea 66 FR 3734, 759, Jon. 16, 2001.] In order 1o avoid controveray, shareholders
should submi thelr proposals by means, Including alectronic meens, that permit them to prove the date of delivery.

‘2. The deadline Is 3 In the manner If the proposal Is submitted for 3 regularly scheduled annual
mesting. The proposal must be Nved at the compeny's princip offices not less then 120 calendar
days befors the datw of the company's proxy t d 1o ders In with the pr
year's annuat ing. H \ il the y did not hold an snnual meeting e previous year, or ¥ the date of

this year’s annual mesting has been changed by more then 30 days from the date of he previous year's mesting,
then the deediine Is a easonebie Sme before the company beging to print and sends s proxy materials.

3. i you are submiting your proposal for o meeting of sheroholders olher than farly scheduled annual
the deadiine (s a ressonable time before the compeny beging o print and sends ks proxy materials.

1. Question 6: What if £ fa8 to follow one of the elighillty or procedura! rery plained in to Questions 1 theough
4 of this saction?

1. The company may exclide your propasal, but only afior i has notified you of the problem, and you have falled
adequately to coirect t. Within 14 cal days of iving yous proposal, the pany musi notify you in writing
of any procedura) or oligibilty deficiencies, as well as of the tine frams for your response. Your response must bs
postmarked, or fransmitied electronically, no leter than 14 days from the daie you recelved the company’s
notilication. A comparty haed not provide you such notice of » deficiency If the deliclency cannot ba remedied,




such a3 If you faR 1o submit a propasal by the company's propedy ined deadine. [f the company intends lo

exciude the propossl, & will later have to make a submission under Rule 142-8 and provide you with 3 copy under
Quasson 10 beiow, Rule 14a-8().

#f you fai In your promise 1o hoid the required number of securios through the dete of the mesting of
shereholdess, then the company will be ponnitted 10-exchude 8k of your proposals from ks proxy meteviels for any
mesiting held in the following two calendar years.

'R mv:mmmmdmmwmmsmmmmmmwlwa
othanwisa noled, the burdan is on the company 1o demonstrale thet & is eniitied to exclude a proposal.

h.  Question 8 Must } sppoer p By ot the st idurs’ 10 present the proposal?

.

Ehher you, or your representativa who 13 quafiied undor state Isw 10 present the propcsal on your behalf, must
attend the meeting ¥ present the proposal. Whelher you attend the meeting yourself of send a qualified
represeniaiive 1o the meeling In your piace, you shoukd make sure that you, or your represantalive, follow the
proper siale law procedures for atending the meeting end/or presanting your proposal.

How y holds s ho'd ing In whole or In part via sisciionic meda, and the comperry penafis
YOu Or your repressnisiive 10 prasent your proposal via such media, then you may appear through electronic madia
rather than traveling to the meeling 1o appeer in porson.

1f you or your qualified representative (2B 10 sppear a0d present the proposal, without good cause, he company
wik be permitted 10 exclude all of your proposals from s proxy materisls for any meetings heid in the following wwo
calendar years.

L Question 9: i § have complied with the procadiral requirements, on what ciher hases mey 8 company rely 1o exclude my

proposall

18

impropes under stale Jow: ¥ the proposal is not @ proper subject for aclion by sharehoiders under the laves of the
Jurisdiction of the company’s organizalion;

Note to patagraph (){1)

Depending on the subject matier, some proposals are hot considersd proper under siate lew If they would be

binding on the company i approved by $rolders. In our expark most proposals thel are casi as.

recommendalions of fequests 1hat the board of dirsciors take specified aclion are proper under siste lew.
dingly, we wik that 2 proposs! drafied as @ datlon or suggestion is proper unless the

Ty




7.

Y.

of laws I the proposel would, if impl d, cause the y 1 viclale any stame, federal, of foreign
Tow 1o which it is subject;

Note to paragraph (N)(2)

e

Nole 10 paragraph {()2)s We wil not appiy this basis for sxciusion 1o permit exclusion of a proposal on o
thet X wouid vicis\e foreign laws ¥ compilance with tho foreign law ookt resull In a vickalfon of any state or tederal
fow.

Violation of prooy rutes: N the proposat of supporiing s y 10 any of the Commission’s praxy nujes,
Including Rule 14a-9, which prohibl fally faise or misleads 0 prooy sokicling matertals;
Personal gr speclal Intarest: ¥ the prop relates 10 the redress of 2 personal clalm or grevance against

mwwwmmwunbmmmﬂhahmnhyw.orbmap«somlnem!.
which Is not shered by the other shareholders at large;

Relovance: ¥ the propossl reiales 10 operations which account for less Bian 5 percent of the company’s toial
assals at the and of its most recent fiscal year, and for Jess than 5 percent of iis net eeming sand gross sales for
%5 most recont fiscal year, and is not otherwise significantly releled 1o the company’s business:

Abdsence of power/authorty: If the company would lack the power or y o imp the prop

v ancl e

proposs) deals with a matier selating to the company’s y
Relaies 10 slection: if the proposal
Would disquatlfy a nominee who is stending for election;

Woukl remove a direcior from office befors his or her tormn expirod;

Quesions the d or of one or mofe nominees of dreciors;

Sesks 10 include a specific Individual in the company’s proxy matsrials for election to the board of directors; or
Otherwise could affact the oulcome of the upcoming sleciion of direciors.

Conflicts with ys }: ¥ the proposal direclly conflicts with one of the company's own proposals to be

submitted 10 sharehoiders at the sams meeting.




Noto o paragraph (IN9)

Note to ph {9k A ’s 10 the C Jon under this section should spacily the polats

of conflict with the company’s proposal.

Note lo paragraph ()10)

Noto 1o paragraph (10} A company may exchxie & sharshokder proposal that would provide an edvisory vote o
seek futsre advisory voles 1o approve the compensaiion of 28 disclosed p to hem 402 of
Ragulation S-K (§229.402 of this chapier) or any successor to Ners 402 (a “say-on-pay vole®) or thal relates 1o
the frequency of say-on—pay voles, provided that in the most recent sharsholder vote required by §240.14a-21{b)
of this chapter 2 single year (Le., ane, wo, of thres yoers) received approval of @ majorily of volos cast on the
matisr and the company has adopted 2 poficy on the fraquency of say-on—pay voles that is consisient wilh the
cholce of the majorty of votes cast I ihe most recent shareholder vote roquired by §240.143-2b) of this chapter.

1. Duplcaion: !if the b substantially duph another proposal previously submited to the company by

another proponent that will be included In the company’s proxy materials for the samo mesiing;

12. Resubmissionss if the proposal deals with substantlally the same subject matter s another proposal o proposals

thet has or have been p N ded In the company’s proaty is within Ins pi 95 dar years,
2 company mey exclude R from Rs proxy materisls for arny mesting held within 3 calendar years of the last time @
was inciuded ¥ the proposal received:

i Less than 3% of the vole ¥ proposed once within the praceding S calendar years;

5. Less than 6Z of the voie on s last Jon to Jors ¥ proposed twice provicusly within the
preceding 5 calendar yeas; or

it Less than 10X of the vois on its lest i 1o shareholdars ¥ prop: hree imes or more
previously whihin the preceding 5 calendar years; and

n. mnmormhvmammmmwmawwmm

Question 10: What procedures must the y follaw i R intends 10 esclude my proposal?




1. Hihe company intends 1o axchide @ p i from Ks proty materials, it must fle s yeasons with the Commission
no laler than 80 calendar days hislore It fles its definlive proxy stateraent and form of proxy with the Commission.
The company must simulteneously provide you WRh @ copy of ks submission. The Commission stalf may parm the
compeny 10 make ks submission laler than 80 days belore the company fles Rs delinilive proxy siatement and

form of proxy, if #he company damonsizates good calse for missing the deadine.
2. The company must flle six paper coples of the folowing:

|8 The proposal;

¥ An explanalion of why the compaivy believes that k may exclude the proposal, which should, ¥ possile,
refer 10 the most recent applicable auihonlty, such as prior Division letters issued under the rule; and

8 A supporting opinion of counse! whoen such reasons are besed on maters of stale or foreign law,

k. Question 1:: May | submit my own stalement to the Commission g 10 the y's asguments?

Yes, you may submi a rosp but R is not required. You should ry 10 submit any response to us, with 2 copy 1o the
company, 86 soon 96 possitle after the compeny makes s submission. This way. the Commission stalf Wit have ime 0
idec fully your i bejore & Issues s response. You should submit stx paper coples of your response.

L Queston 12 if the des tmy sharsholder propeeal In lts proxy matsals, what about me must R
Inchude along with the proposst iselr?

1. The company’s proxy stetement must Include your name and address, 3s well as the rumber of the company’s

voling securiiies fhas you hold. However, instead of providing that Information, the company may Insiesd inchide »
statement that R wil) provide the infarmation 10 sharehoiders promptly upon rocelving an orel oF wiitten requast.

2. The company Is not responsible for the of yowr prop or sup slaloment.

m.  Question 13: What can | do I the company Includes in RS pixxy statement raasons why it belleves sharsholdess should not
volo in favor of my proposal, and | disagree wilh some of Rs statements?

1. The company may elect 1o kiude In Rs proxy why it bal holders should vole against
your proposal. The company Is allowed to make arguments reflecting s own polnt of view, just as you mey

exXpress your own poim of view In your proposal’s supporting

2. However, ¥ you believe thal the W' opposition to your proposal Rally faisa of mishadin
sislomonis that may viclaie our anii- fraud nile, Rule 1489, you should promptly ssnd 1o the Commission stat!
and the pany 2 lolar explining the for your viaw, siong whh a copy of the company’s shalemenis

opposing your proposal. To the extent possible, your letier should inciude specic factual Information demoenstraling




3.

the inaccuracy of the company’s claims. Time permitiing, you may wish 1 by 10 work ovl your differsnces with the

peny by if before ing the Commission stafl.
Wa require the company to send you 2 copy of Rs poeing your pi bofore i sends Rs proxy
materials, 50 thal you may bring to our aitentlon any meterdally false or misleading stat ts, uader the following
timekames: .

L If our no-action response ruquires that you make revi 10 your proposat of sup s

@ condition 10 requiing the company to Include it in hs proxy materiels, then the compeny must provide
you with 8 copy of s opposiilon statements no later then S calendar days afier the company receives a
copy of your revised proposal; or

8. In okt other cases, the company must provide you with a copy of ks opposiion stalements no tater than
30 calondar days bofore ks fes defintive coples of s proxy slatement and form of praxy undes Rule
14a-6.
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4.5, Securities ana zxchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bulletin provides information for companles 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 Finance (the “Division”). This
bulletin is not a rule, regulation or statement of the Securitles and
Exchange Commission (the “Commission”). Further, the Commission has
neither approved nor disapproved Its content,

Contacts: For further Information, please contact the Divislon’s Office of

Chlef Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin
This bulletin Is part of a continuing effort by the Division to provide
guldance 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 142-8
(b){(2)(i) for purposes of verifying whether a beneficial owner Is
eligible to submit a proposal under Rule 14a-8;

« Common errors shareholders can avold when submitting proof of
ownership to companies;

. » The submission of revised proposals;

¢ Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and '

e The Divislon’s new process for transmitting Rule 14a-8 no-action
responses by email.

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

http://www.sec.gov/interps/legal/cfslb14f htm 12/6/2011
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bulletins that are available on the Commission’s website: SLB No, 14, SLB
No, 144, SLB No. 14B, SLB No, 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the company’s
securitles 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 must provide the company
with a written statement of iritent to do so.*

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders In the U.S.: registered owners and
beneficlal owners.2 Reglstered owners have a direct relationship with the
issuer because thelr ownership of shares Is listed on the records maintained
by the Issuer or Its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companles,
however, are beneficial owners, which means that they hold their securities
In book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securitles
(usually a 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.2

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit thelr customers’ securitles with,
and hold those securities through, the Depository Trust Company (*"DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 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, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a “securities position listing” as of a specified date,
which Identifies the DTC participants having a position in the company’s
secur;t'es and the number of securities held by each DTC participant on that
date.

3. Brokers and banks that constitute “record” holders under Rule

http:/twww.sec.gov/mterps/legal/cfsibl4fhtm 12/6/2011
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142-8(b)(2)(i) for purposes of verifying whether a beneficial
owner Is eligible tp submit a proposal under Rule 14a-8

1In The Hain Celestial Group, Inc. (Oct. 3, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An Introducing broker Is a 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 securities.$ Instead, an Introducing broker
engages another broker, known as a “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 hot DTC participants, and therefore typically do not appear on
DTC's securities position listing, Haln 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 DTC
participants, the company Is unable to verify the positions against its own
or lts transfer agent’s records or against DTC's securitles position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commisslon’s 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-8(b)(2)(1). Because of the transparency of DTC participants’
positions In a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants shouid be
viewed as *record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficlal owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,8 under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calcutating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companles have occasionally expressed the view that, because DTC's
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 heid
on deposit at DTC for purposes of Rule 14a-8(b)(2)(l). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view. .

How can a shareholder determine whether his or her broker or bank is a
DTC participant? l

http:/fwww.sec.gov/interps/legal/cfslb14f htm 12/6/2011
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Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Intemnet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.

What if a shareholder’s broker or bank Is not on DTC’s 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

shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) 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 shareholder’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of ownership Is not from a DTC
participant?

The staff will grant no-action relief to a company on the basls that the
shareholder’s proof of ownership Is not from a DTC particlpant only if
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulietin. Under Rule 14a-8(f)(1), the shareholder wiil have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders 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-8(b)(2), and we
provide guidance on how to avold these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 in market vaiue, or
1%, of the company’s securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).22 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s 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 a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
Is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder’s beneficlal ownership over the required full
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one-year period preceding the date of the proposal’s submission.

Second, many letters fall to confirm continuous ownership of the securitles.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficlal ownership only as of a specified date but omits any
-reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constralned by the terms of
the rule, we believe that shareholders can avold 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 [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [numbey
of securities] shares of [company name] [dass of securitles].”™id

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to @
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadiine for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we belleve the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initlal proposal. Therefore, the
shareholder is not In violation of the one-proposal limitation in Rule 14a-8
(c).12 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 a shareholder makes revisions to a proposal before the company
submits Its no-action request, the company can choose whether to accept
the revisions. However, this guldance has led some companies to believe
that, In cases where shareholders attempt to make changes to an initia
proposal, the company Is free to Ignore such revisions even if the revised
proposal Is submitted before the company’s deadline for recelving
shareholder proposals. We are revising our guidance on this issue to make
dlear that a company may not ignore a revised proposal in this situation. 33

2. A shareholder submits a timely proposal. After the deadline for

receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

http://www.sec.gov/interps/legal/cfsIbl4f htm 12/6/2011
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No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), 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 a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and Intends to exciude the initial proposal, it would
also need to submit its reasons for excluding the Initlal proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal Is
submitted. When the Commission has discussed revisions to proposals, it it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
indudes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “falls in [his or her]
promise to hold the required number of securitles through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] 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 a shareholder submits a revised proposal.12

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders Is withdrawn, SLB No.
14C states that, If each shareholder has designated a lead individual to act
on lts behalf and the company Is able to demonstrate that the individual Is
authorized to act on behalf of all of the proponents, the company need only
provide a 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 a no-action
request is withdrawn followlng the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent Identified In the company’s no-action request.1&

F. 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 recelved In
connection with such requests, by U.S. mall to companies and proponents.

http://www.sec.gov/interps/legal/cfsib14f htm 12/6/2011
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We also post our response and the related correspondence to the
Commission’s 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 will use U.S. mall to transmit our no-action
response to any company or proponent for which we do not have emall
contact information.

Given the avallabllity of our responses and the related correspondence on
the Commission’s 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
Commission’s website copies of this correspondence at the same time that
we post our staff no-action response.

1 See Rule 14a-8(b).

2 For 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 42982] ("Proxy Mechanics Concept Release”), at Section IL.A,
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning In this bulletin as
compared to "“beneficial owner” and "beneficlal 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 beneflcial 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 7, 1976) [41 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 a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Willlams
Act.”). .

3 1f a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additional information that Is described in Rule
14a-8(b){(2)(}).

4 pTC holds the deposited securities in *fungible bulk,” meaning that there
are no spedfically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position In the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each cuistomer of a DTC participant — such as an
individual investor — owns a pro rata interest in the shares In which the DTC
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partidpant has a pro rata Interest. See Proxy Mechanics Concept Release,
at Section I1.B.2.a.

2 see Exchange Act Rule 17Ad-8.

§ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973} (*Net Capital Rule Release™), at Section I1.C.

2 see KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securitles Intermediary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker Is an introducing broker, the
shareholder’s account statements should include the dearing broker’s
identity and telephone number. See Net Capltal Rule Release, at Section
I1.C.(Hi1). The clearing broker will generally be a DTC participant.

19°For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s recelpt date of the proposal, absent the
use of electronic or other means of same-day delivery.

11 This format is acceptable for purposes of Rule 14a-8(b), but it Is not
mandatory or exclusive,

12 a5 such, It Is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon recelving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardiess of
whether they are explicitly labeled as “revisions” to an Initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for Inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 19a-8(f){1) If It Intends to exclude either proposal from its proxy
materials In reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation If such
proposal Is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earller proposal submitted by
the same proponent or natified the proponent that the earlier proposal was
excludable under the rule.

12 see, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].
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15 Because the relevant date for proving ownership under Rule 14a-8(b) Is
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connection with a proposal Is not permitted to submit
another proposal for the same meeting on a later date.

18 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/legal/cfsibil4f.htm
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12-01 1553 THOMASSTROBHAR  19372261338>>

Thomas Strobhar Financial

3188 Beaver Vat Drive, Ste. A
Beavercreek, Ohio 45434

December 1, 2011

Ms. Lacy Elberg

Assistant Corporate Secretary
Johnson & Johnson

One Johnson & Johnson Plaza
New Brunswick, NJ 08533

Dear Ms. Elberg:

This Is in response to a letter from Douglass Chia to Father Shenan Boquet,
President of Human Life International, 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 Life Internatlonal filed.

Enclosed is a disclosure form noting } am a Principal with G.A. Repple & Company,
a Registered Broker/Dealer. National Financial Seyvices (NFS), a division of
Fidelity Investments, and DTC member provides Brokerage Clearing Services for
G.A. Repple & Company.

.Human Life International is a customer of G.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 acqulred on August, 26,
2009.

Human Life Internationa! has continuously owned 300 shares of Johnson &
Johnson for over a year.

Sincerely, - -
. _.,__." - ',_%_ --.—‘_-:4- -
S ot b AT s
Thomas Strobhar
www,strobharfinancial.com
Phone: (997) 306-140% (886) 438-0800 Fax: (937) 912-0184

. tstrobhar@gareppleinvestments.com
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CLIENY DISCLOSURE

Financial planning encompssses mony areas that am reguiated in different ways by ditferont
agencies. m:mmmmmmmwd mmoﬂmpﬂoﬂoyourhmalmadbn
with us, we fumish you with this youdo us.

As independent finencial planhers, we a7e eble to do business with thoaa eervice providers that we
believe wik genorate Ure bost vakse to the consumer, We ers able 1o maintain objectivity in our dealings with
mwmmmmwummmmmmumMommm

INVESTMENY ADVICE:

GédA' Reppladz. Rc?:d% Fl..l&von 339-':8090

401 Norman:

Regulated by the SEC (Secwities & Exchange Commisslon)
Investment Advisor Suparvisor: Glonn Allen Repple
Assoclated Person: Thomas C. Sivrohhar

INVESTMENT SECURITIES:
G.A. Reppie & Company, Reglatered Broker/Dealer, Mamber FINRA & SIPC
101 Normandy Road, Casselbery, FL 32707, (407) 330-0090
Regulated by FINRA, State of Florida Divialon of Sacuriies and Other States.
Registered Securities Principal, Home Office Supervisor; Philip Van Siaden

Name of Supervisor: Philip Van Stadan

Suporvisor Phone:  417-339.8000

Offios of Supservision: 101 Normandy Road

Cagaaieny, FL 32707

' Saeurlﬂ“ Pringipal: Thomas C. Strobhar ' B

R A - -

- ou—————

B Clearin, ces

1. National Financial Services Corporation (Member NYSEISIPO. A Fidelity
Investments & Company); 82 Devonshire St, L4D, Boston, MA 02

INSURANCE & ANNUITY PROGRAMS:
LICENSED INSURANCE AGENT: Thomas C. Stobhar

Licansed & Regulated by State of Ohio & Michigan Depariment of Insurance

This compeny Is not registered 83 @ sacurtties desier of vestmant sdviser with any siats or fedoral
ofency mnd he70f01e may not ba subject o protecions affordad by such registation,

*Por additlonal infosmation and dissloswses regarding yons Registared Reprosenitative or tholr BrokedDeader plcaso vhlt the FINRA
np:hﬂonpubﬂodnlﬁmpmmﬂ wW sy You may gigo ool your Stute Secusitics Devartiaent ar the FINRA pudlic

PAGE 34*RCVDAT 2 T 51D PH [Certral Standard Time]* SYR-HAFAXO1/1 * DNV:5309631* CSID:  DURATION fm-ss) o4




Page 33 redacted for the following reason:

*+* FISMA & OMB Memorandum M-07-16 ***



12/61/2011 17:10 FAX @002/002

NATIONAL FINANCIAL

Setvices LLC
200 Libesty Street
One World Financial Center
New York, NY 10281

December 1,2011
_ JOHNSON & JOHNSON
J&3 WORLD HEADQUARTERS

ONE J&J PLAZA, WH2132906-6506
"NEW BRUNSWICK,NJ 08933

To Whom It May Concern:

" This letter certifies that
HUMAN LIFE INTERNATIONAL INC
4 FAMILY LIFE
FRONT ROYAL, VA 22630
is currently the beneficial owner of 300 shares of JOBNSON & JOTINSON.

HUMAN LIFE INTERNATIONAL INC has held the position continuously with National
Financlal Services, LLC (DTC participant #226) SINCE 08/26/2009.

Sincerely,

7,

ah Cole, Wanager



