UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 23, 2012

Elizabeth A. Ising
Gibson, Dunn & Crutcher LLP
shareholderproposals@gibsondunn.com

Re:  Johnson & Johnson
Incoming letter dated December 23, 2011

Dear Ms. Ising:

This is in response to your letters dated December 23, 2011 and January 31, 2012
concerning the shareholder proposal submitted to Johnson & Johnson by David Almasi.
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
cc: David Almasi

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



February 23, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Johnson & Johnson
Incoming letter dated December 23, 2011

The proposal requests the board to prepare a report describing the policies,
procedures and outcomes from the company’s legislative and regulatory public policy
advocacy activities.

There appears to be some basis for your view that Johnson & Johnson may
exclude the proposal under rule 14a-8(i)(11). We note that the proposal is substantially
duplicative of a previously submitted proposal that will be included in Johnson &
Johnson’s 2012 proxy materials. Accordingly, we will not recommend enforcement
action to the Commission if Johnson & Johnson omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(11). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which Johnson & Johnson
relies.

Sincerely,

Louis Rambo
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 representatlve

‘ Although Rule 14a-8(k) does not require any communications 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 preclude 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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Fax: +1 202.530.9631
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Client: 4501601913

January 31, 2012

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
Supplemental Letter Regarding the Shareholder Proposal of David Almasi
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

On December 23, 2011, Johnson & Johnson (the “Company”) submitted a letter (the “No-
Action Request”), notifying the staff of the Division of Corporation Finance (the “Staff”) of
the Securities and Exchange Commission that the Company intends to omit from its proxy
statement and form of proxy for its 2012 Annual Meeting of Shareholders (collectlvely, the
“2012 Proxy Materials™) a shareholder proposal (the “Proposal”) and statements in support
thereof received from David Almasi (the “Proponent™). The No-Action Request indicated
our belief that the Proposal could be excluded from the 2012 Proxy Materials pursuant to
Rule 14a-8(b) and Rule 14a-8(f)(1) as well as pursuant to Rule 14a-8(i)(11) of the Securities
Exchange Act of 1934, as amended.

We write supplementally to notify the Staff that after filing the No-Action Request the
Trust Company (“DTC”) partlclpant) attempting to verify the Proponent s ownershlp of
Company shares (the “Broker Letter”). See Exhibit A. The Broker Letter was submitted to
the Company 49 days after the Proponent received the Company’s request for verification
from the Proponent of his eligibility to submit the Proposal (the “Deficiency Notice™). Thus,
the Broker Letter-was not submitted to the Company within 14 days of the Proponent’s
receipt of the Deficiency Notice.

Moreover, in addition to being untimely, the Broker Letter is deficient because it did not
include a written statement, as the Company explicitly advised in the Deficieficy Notice was
required, from Pershihg verifying that; as of November 15, 2011 (the date the Proposal was
submitted), the Proponent or Benjamin F. Edwards & Co. (the “Investment Advisor™)

Brussels +Century City - Daltas - Denver+ Dubai » Hong Kdng:+London » Los Anigeles - Mijiiich + New York
Orange County «Palo Alto - Paris - San Francisco » S3p Paulo + Singapore « Washington;.D.€




GIBSON DUNN

Office of Chief Counsel
Division of Corporation Finance
January 31, 2012

Page 2

continuously held the requisite number of Company shares for at least one year. Rather, the
Broker Letter stated only that it was accompanied by “a year-end statement of the above-
mentioned account for December 31, 2011,” and that “Pershing acts as.custodian forthe
assets reflected on this statement during the time period in question,” presumably the period
ending December 31, 2011. The Broker Letter included as an attachment the Proponent’s
brokerage statement for the period ending December 31, 2011. Thus;, the Proponent has
failed to satisfy Rule 14a-8 because the Proponent did not provide, with his eriginal
submnission or in a timely response to the Company’s Deficiency Notice, a written statement
from a DTC participant verifyingeither the Proponent’s or the Investment Advisor’s
contmuous ownershxp of Company shares for the requisite time penod

Accordmgly, based upon the foregomg mformatlon, and our arguments set forth 1n.the:No-
Action Request, we respectfiilly request that the Staff concur that it w '
Company excludes the Proposal ‘from its 2012 Proxy Matenals v
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} Pershing, LLC

To: Douglas K. Chia From: Clarise Schaefer
 Faxt  1.732-524-2185 Pages: 16 including cover
Phone: 1-732-524-3202 Date:r  01/13/2012

Re: Benjamin F. Edwards & Co.,"’Acsoum Ri@MB Memorandum BOY-16 ***

0 Urgent X For Review OPlease Comment [ Please Reply [ Please Recycle

¢ Comments:

Mr. Chia,

Attached Is a copy of a signed letter
regarding assets held for the above-
referenced account.

Please contact me if you need
additional information.,

Bestregards,

Clarise Schaefer
Paralegal
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Pershing-

January 13, 2012

Yia Facs!m‘ fle
Johnson & Johnson

One Johnson & Johnson Plaza
New Brunswick, NJ 08933
Attn: Douglas K. Chia
Corporate Seoretary, Assistant General Counsel

RE: Benjamin F. Edwards & Co.
wox AN OMB Memorandum M-07-16 *+

Dear Mr, Chia;

Pershing is a clearing firm and in that capacity, Pershing provides brokerage execution, custody,
clearance and investment products and services to brokerage firms and registered investment
advisors (“RIAs"). The brokerage firms and RIAs that utilize Pershing’s clearing services are
referred to as “introducing firms.”

Benjamin F. Edwards & Co. forwarded a request asking that Pershing, as custodian, provide
Johnson & Johnson with certain information regarding one introduced account for Benjamin F.
Bdwards & Co.

Accompanied with this letter is a year-end statement of the above-mentioned account for

Deocember 31, 2011, reflecting the account balance, cash balance and listing of positions with

market value and acquisition dates for securities held. The account number and owner’s name
_for the account is reflected on the statement,

Pershing acts as custodian for the assets reflected on this statement during the time period in
‘question. In addition, we would have mailed account statements on behalf of Benjamin F.
Edwards & Co. as a part of our service.

Should you have any questions, please feel free to contact me directly at 201-413-2962.

Very truly yours,
s
(Neit st J‘“Q’

» Clarise Schaofer
BNY MELLON  Paralegal
One Pershing Pla2a, Jersey City, N3 07399
www.pershing.com

Perdiing 1.LC, 3 BNY Mallan company
Member FINRA, NVSE, SIRC



Pages 9 through 21 redacted for the following reasons:

*** FISMA & OMB Memorandum M-07-16 ***
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Elizabeth Ising

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

Client 45016-01913

December 23, 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 David Almasi
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 lobbying report that the Company
received from David Almasi (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 - Pafo Alto - Paris + San Francisco * Sdo Paulo - Singapore * Washington, D.C.
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PROPOSAL

The Proposal states:

Resolved: The shareholders request the Board of Directors prepare a report
describing the policies, procedures and outcomes from the Company’s
legislative and regulatory public policy advocacy activities. The report,
prepared at a reasonable cost and omitting proprietary information, should be
published by November 2012. The report should:

1. Disclose the policies and procedures by which the Company identifies,
evaluates and prioritizes public policy issues of interest to the Company;

2. Disclose the outcomes of the Company’s lobbying activities;

3. Describe how the outcomes affect the Company’s business including the
impact on its reputation.

The Proposal’s supporting statements indicate that the Proposal is concerned that the
Company’s support, directly or through lobbying groups, “of controversial public
policy positions may adversely impact Johnson & Johnson’s reputation.” A copy of
the Proposal and related correspondence from the Proponent is attached to this letter
as Exhibit A

BASES 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:

e Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to provide the
requisite proof of continuous stock ownership in response to the Company’s
explicit and proper request for that information; and

e Rule 14a-8(i)(11) because the Proposal substantially duplicates another
shareholder proposal previously submitted to the Company that the Company
intends to include in the Company’s 2012 Proxy Materials.
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ANALYSIS

L The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1)
Because The Proponent Failed To Establish The Requisite Eligibility To Submit
The Proposal.

A. Background

The Proponent submitted the Proposal to the Company in a letter dated November 15, 2011,
which the Company received on November 16, 2011. The Proponent’s submission was
deficient because it did not provide verification of the Proponent’s ownership of the requisite
number of Company shares from the record owner of those shares. Specifically, the
Proponent, who is not a record owner, submitted a letter purporting to establish ownership of
Company shares from Benjamin F. Edwards & Co. (the “Investment Advisor™), an
investment advisor that is not a Depository Trust Company (“DTC”) participant.

Accordingly, in a letter dated November 23, 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 the ownership requirements of Rule 14a-8(b);

e that, according to the Company’s stock records, the Proponent was not a record
owner of sufficient shares;

e that the Company had not received proof of ownership from a DTC participant;

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; and

e 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 Deficiency Notice contained detailed instructions about how to obtain proof from a DTC
participant if the Proponent’s own broker or bank is not a DTC participant. Specifically, the
Deficiency Notice stated:
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If your broker or bank is not on the DTC participant list, you will need to
obtain a 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
broker or bank. If your broker is an introducing broker, you may also be 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 a DTC 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 the Rule by obtaining and
submitting two proof of ownership statements verifying 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 the broker or
bank’s ownership.

The Deficiency Notice also included a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F
(Oct. 18,2011) (“SLB 14F”). The Company’s records confirm delivery of the Deficiency
Notice to the Proponent at 8:42 a.m. on November 25, 2011. See Exhibit C.

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

December 5, 2011. The Proponent’s response contained a second letter from the Investment
Advisor (the “Second Investment Advisor Letter”) and a brokerage statement for the period
ending October 31, 2011. The Second Investment Advisor Letter stated that it cleared its
shares through Pershing LLC (“Pershing”), a DTC participant, and that “[oJur DTC number
is 0443.” The Proponent’s response did not include a letter, as the Company explicitly
advised in the Deficiency Notice was required, from Pershing confirming the Investment
Advisor’s ownership of shares. See Exhibit D. As of the date of this letter, the Proponent
has not provided such a letter.

B Analysis

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent failed
to substantiate his 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
have continuously held at least $2,000 in market value, 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 [the
shareholder] submit[s] the proposal.” Staff Legal Bulletin No. 14 (Jul. 13,2001) (“SLB 14”)
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specifies that when the shareholder is not the registered holder, the shareholder “is
responsible for proving his or her eligibility to submit a proposal to the company,” which the
shareholder may do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.1.c,
SLB 14.

Further, the Staff recently clarified that these proof of ownership letters must come from the
“record” holder of the Proponent’s shares, and that only DTC participants are viewed as
record holders of securities that are deposited at DTC. See SLB 14F. SLB 14F further
provides:

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)(i) 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.

Consistent with this guidance, the Company sent the Deficiency Notice to the Proponent in a
timely manner, clearly identifying the deficiency and explaining that it could be corrected by
providing verification of ownership from a DTC participant. However, the Second
Investment Advisor Letter, sent in response to the Deficiency Notice, failed to correct the
deficiency because it merely provided the name and “DTC number” of the Investment
Advisor’s DTC participant, Pershing. The Proponent also sent in response a brokerage
statement for the period ending October 31, 2011. The Proponent did not provide, as
required by SLB 14F, an affirmative verification from a DTC participant that either the
Proponent or the Investment Advisor owns the requisite amount of Company shares.

The Investment Advisor, Benjamin F. Edwards & Co., is not on the list of DTC participants
that is available on the DTC website at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. According to the list
of DTC participants, the “DTC number” that the Investment Advisor provided in the Second
Investment Advisor Letter belongs to Pershing.

2

Based on the Second Investment Advisor Letter’s statement that “we clear through Pershing’
and on disclosure on the Investment Advisor’s website,' the Investment Advisor is an

! The Investment Advisor’s website states: “Benjamin F. Edwards & Co. contracted with Pershing LLC
because of the company’s solid platform of global capabilities, vast resources, and its strong and
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introducing broker, which SLB 14F defines as:

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 “clearing 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.

SLB 14F indicates that “introducing brokers generally are not DTC participants.” Therefore,
they generally are not “record” holders for purposes of Rule 14a-8(b).

On numerous occasions prior to the release of SLB 14F, the Staff has taken a no-action
position concerning a company’s omission of shareholder proposals based on a proponent’s
failure to provide satisfactory evidence of eligibility under Rule 14a-8(b) and Rule 14a-
8(f)(1). See Yahoo! Inc. (avail. Mar. 24, 2011) (concurring with the exclusion of a
shareholder proposal under Rule 14a-8(b) and Rule 14a-8(f) and noting that “the proponent
appears to have failed to supply, within 14 days of receipt of Yahoo!’s request, documentary
support sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year period as of the date that he submitted the proposal-as required by Rule 14a-8(b)”);
Cisco Systems, Inc. (avail. Jul. 11, 2011); I.D. Systems, Inc. (avail. Mar. 30, 2011);
Amazon.com, Inc. (avail. Mar. 29, 2011); Alcoa Inc. (avail. Feb. 18, 2009); Owest
Communications International, Inc. (avail. Feb. 28, 2008); Occidental Petroleum Corp.
(avail. Nov. 21, 2007); General Motors Corp. (avail. Apr. 5, 2007); Yahoo! Inc. (avail.

Mar. 29, 2007); CSK Auto Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail. Jan. 10, 2005),
Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies (avail. Nov. 19, 2004); Intel
Corp. (avail. Jan. 29, 2004); Moody’s Corp. (avail. Mar. 7, 2002).

Moreover, SLB 14 provides that “a shareholder’s monthly, quarterly or other periodic
investment statements” are insufficient to demonstrate continuous ownership of a company’s
securities. The Staff has consistently permitted companies to omit shareholder proposals
pursuant to Rules 14a-8(f) and 14a-8(b) when proponents have attempted to use periodic
brokerage statements to establish their ownership of company shares. See IDA CORP, Inc.

experienced management team. Pershing LLC, is a subsidiary of The Bank of New York Mellon
Corporation, and provides trading and settlement services, operational support, and a recently enhanced
technology platform to our financial consultants at Benjamin F. Edwards & Co.”

http://www.benjaminfedwards.com/content.php?pageID=third party.
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(avail. Mar. 5, 2008) (concurring with the exclusion of a shareholder proposal and noting that
despite the proponents’ submission of monthly account statements, the proponents had
“failed to supply. . . documentary support sufficiently evidencing that they satisfied the
minimum ownership requirement for the one-year period required by rule 14a-8(b)”); see
also General Electric Co. (avail. Dec. 19, 2008); General Motors Corp. (avail. Apr. 5, 2007);
EDA C Technologies Corp. (avail. Mar. 28, 2007); Sempra Energy (avail. Dec. 23, 2004).
Thus, the brokerage statement for the period ending October 31, 2011 is insufficient to
demonstrate the Proponent’s continuous ownership of the Company’s securities.

In this case, the Proponent has failed to meet the proof of ownership requirements from the
record holder of Company shares. The Proponent did not provide, with his original
submission or in response to the Company’s timely Deficiency Notice, a letter from a DTC
participant confirming either the Proponent’s ownership of Company shares or the
Proponent’s broker’s ownership of Company shares, as described in the Deficiency Notice
and in SLB 14F, a copy of which was sent with the Deficiency Notice. Accordingly, we ask
that the Staff concur that the Company may exclude the Proposal under Rule 14a-8(b) and
Rule 14a-8(f)(1).

IL. The Proposal May Be Excluded Under Rule 14a-8(i)(11) Because It
Substantially Duplicates Another Proposal That The Company Intends To
Include In Its Proxy Materials.

Rule 14a-8(i)(11) provides that a shareholder proposal may be excluded if it “substantially
duplicates another proposal previously submitted to the company by another proponent that
will be included in the company’s proxy materials for the same meeting.” The Commission
has stated that “the purpose of [Rule 14a-8(i)(11)] is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an
issuer by proponents acting independently of each other.” Exchange Act Release No. 12999
(Nov. 22, 1976).

The standard for determining whether proposals are substantially duplicative is whether the
proposals present the same “principal thrust” or “principal focus.” Pacific Gas & Electric
Co. (avail. Feb. 1, 1993). A proposal may be excluded as substantially duplicative of another
proposal despite differences in terms or breadth and despite the proposals requesting
different actions. See, e.g., Wells Fargo & Co. (avail. Feb. 8, 2011) (concurring that a
proposal seeking a review and report on the company’s loan modifications, foreclosures and
securitizations was substantially duplicative of a proposal seeking a report that would include
“home preservation rates” and “loss mitigation outcomes,” which would not necessarily be
covered by the other proposal); Chevron Corp. (avail. Mar. 23, 2009, recon. denied
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Apr. 6, 2009) (concurring that a proposal requesting that an independent committee prepare a
report on the environmental damage that would result from the company’s expanding oil
sands operations in the Canadian boreal forest was substantially duplicative of a proposal to
adopt goals for reducing total greenhouse gas emissions from the company’s products and
operations); Ford Motor Co. (Leeds) (avail. Mar. 3, 2008) (concurring that a proposal to
establish an independent committee to prevent Ford family shareholder conflicts of interest
with non-family shareholders substantially duplicated a proposal requesting that the board
take steps to adopt a recapitalization plan for all of the company’s outstanding stock to have
one vote per share).

On November 11, 2011, before the November 16, 2011 date upon which the Company
received the Proposal, the Company received a proposal from Walden Asset Management
(the “Walden Proposal™). See Exhibit E. The Walden Proposal requests in relevant part that
“the Board authorize the preparation of a report, updated annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and
regulators, including that done on our company’s behalf by trade
associations. The disclosure should include both direct and indirect
lobbying and grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to
trade associations) used for direct lobbying as well as grassroots lobbying
communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes
and endorses model legislation.

4. Description of the decision making process and oversight by the
management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.”

The Company intends to include the Walden Proposal in its 2012 Proxy Materials.
Furthermore, the Proposal and the Walden Proposal have the same principal thrust or
principal focus, as evidenced by the fact that they each request that the Company prepare a
report on the Company’s lobbying activities. In addition:

e The Proposal and the Walden Proposal both express concern about possible
reputational risks posed by the Company’s lobbying activities. Specifically, the
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Proposal states that its requested report should “[d]escribe how the outcomes [of
the Company’s lobbying activities] affect the Company’s business including the
impact on its reputation.” Similarly, the Walden Proposal states that
“questionable lobbying activity may pose risks to our company’s reputation when
controversial positions are embraced.”

e Both proposals request disclosure of the Company’s lobbying policies and
procedures. For example, the Proposal requests disclosure of the “policies and
procedures by which the Company identifies, evaluates and prioritizes public
policy issues of interest to the Company.” Similarly, the Walden Proposal
requests disclosure of the Company’s “policy and procedures governing the
lobbying of legislators and regulators,” and further requests a “[d]escription of the
decision making process” concerning both lobbying and grassroots expenditures.

Although the Proposal and the Walden Proposal differ in their precise terms and breadth, the
principal thrust of each concerns the production of a report on the Company’s lobbying
activities. Therefore, the Proposal substantially duplicates the earlier received Walden
Proposal.

The Staff has concurred that similar proposals are substantially duplicative where, as was
argued in Ford Motor Co. (avail. Feb. 19, 2004), “the terms and the breadth of the two
proposals are somewhat different, [but] the principal thrust and focus are substantially the
same.” In Bank of America Corp. (avail. Feb. 14, 2006) Bank of America received a
proposal requesting a semi-annual report disclosing its “policies and procedures for political
contributions” and its contributions made to various political entities. Subsequently, it
received a proposal requesting that it publish, in various newspapers, a report containing “a
detailed statement of each political contribution made” in the preceding fiscal year. Even
though the specific terms and means of disclosure varied between the proposals, the
company argued that the “core issue of both Proposals is substantially the same—disclosure
of corporate political contributions.” The Staff granted the requested no-action letter. See
also FedEx Corp. (avail. Jul. 21, 2011) (permitting exclusion of a proposal requesting an
annual report and advisory shareholder vote on political contributions as substantially similar
to another proposal requesting a semi-annual report detailing expenditures used to participate
in political campaigns and the formal policies for such expenditures).

Likewise, in Ford Motor Co. (Lazarus) (avail. Feb. 15, 2011) the Staff permitted the
exclusion of a proposal requesting a semi-annual report detailing political contribution
expenditures as substantially similar to an earlier proposal requesting the publication of a
yearly report detailing political expenditures be published in certain major newspapers. See
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also Merck and Co., Inc. (avail. Jan. 10, 2006) (permitting the exclusion of a proposal
requesting that the company “adopt a policy that a significant portion of future stock option
grants to senior executives shall be performance-based” because it was substantially
duplicative of a prior proposal requesting that “the Board of Directors take the necessary
steps so that NO future NEW stock options are awarded to ANYONE”); Abbott Laboratories
(avail. Feb. 4, 2004) (permitting exclusion of a proposal requesting limitations on all salary
and bonuses paid to senior executives as substantially similar to earlier proposal requesting
that board of directors adopt a policy prohibiting future stock option grants to senior
executives); Siebel Systems, Inc. (avail. Apr. 15, 2003) (permitting the exclusion of proposal
requesting that the board “adopt a policy that a significant portion of future stock option
grants to senior executives shall be performance-based” because it substantially duplicated a
prior proposal requesting that the company “adopt and disclose in the Proxy Statement, an
‘Equity Policy’ designating the intended use of equity in management compensation
programs”); Wal-Mart Stores, Inc. (avail. Apr. 3, 2002) (permitting the exclusion of a
proposal requesting a report on gender equality in employment at Wal-Mart because the
proposal substantially duplicated another proposal requesting a report on affirmative action
policies and programs addressing both gender and race). Consistent with the above
precedent, the Proposal and the Walden Proposal, although differing in their specific terms,
share the same principal thrust and focus: producing a report on the Company’s lobbying
activities.

Finally, there is a risk that the Company’s shareholders may be confused if asked to vote on
both the Proposal and the Walden Proposal. If both proposals are included in the Company’s
2012 Proxy Materials, shareholders could assume incorrectly that there must be substantive
differences between the two proposals. If shareholders voted for both proposals, the
Company would not know if it was being asked to produce one or two reports on lobbying
activities. As noted above, the purpose of Rule 14a-8(i)(11) “is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an
issuer by proponents acting independently of each other.” Exchange Act Release No. 12999
(Nov. 22, 1976). Thus, consistent with the Staff’s previous interpretations of Rule 14a-
8(1)(11), the Company believes that the Proposal may be excluded as substantially
duplicative of the Walden Proposal.

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.
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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, Johnson & Johnson
David Almasi

101202498.6
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DAVID ALMASI

***EISMA & OMB Memorandum M-07-16***
[=] \J E

W)
November 15, 2011 H NOV 16 M]]J@

Douglas K. Chia DOUGLAS CH’A

Corporate Secretary, Assistant General Counsel
Johnson & Johnson

One Johnson & Johnson Plaza

New Brunswick, NJ 08933

Dear Mr. Chia:

I hereby submit the enclosed shareholder proposal (“Proposal™) for inclusion in the Johnson &
Johnson (the “Company™) proxy statement to be circulated to Company shareholders in
conjunction with the next annual meeting of shareholders. The Proposal is submitted under Rule
14(a)-8 (Proposals of Security Holders) of the U.S. Securities and Exchange Commission’s

proxy regulations.

I, David Almasi, with my wife, Nancy Almasi, own 37 (thirty-seven) shares of the Company’s
comumnon stock that have been held continuously for more than a year prior to this date of
submission. Nancy and I infend to hold the shares through the date of the Company’s next
annunal meeting of shareholders. Proof of ownership is attached.

If you have any questions or wish to discuss the Proposal, I can be't#ached 460MB Memorandum M-07-16++
Copies of correspondence or a request for a “no-action” letter should be forwarded to Mr. David
Almasi, ***EISMA & OMB Memorandum M-07-16***

Si ly,
David Almasi

Attachments: Shareholder Proposal — Lobbying Report
Proof of Continuous Ownership



Lobbying Report

Resolved: The shareholders request the Board of Directors prepare a report describing the
policies, procedures and outcomes from the Company’s legislative and regulatory public policy
advocacy activities. The report, prepared at a reasonable cost and omitting proprietary
information, should be published by November 2012. The report should:

1. Disclose the policies and procedures by which the Company identifies, evaluates and
prioritizes public policy issues of interest to the Company;

2. Disclose the outcomes of the Company’s lobbying activities;

3. Describe how the outcomes affect the Company’s business including the impact on its
reputation.

Supporting Statement

As long-term shareholders of Johnson & Johnson, we support transparency and accountability
regarding the Company’s public policy activities.

Disclosure of company policies, procedures and outcomes of its public policy activities is in the
best interest of the Company and shareholders. Absent a system of accountability, assets could
be used in support of public policy objectives not in the Company’s long-term interest.

The company is a member of the Pharmaceutical Research and Manufacturers of America
Association (“PhRMA”). PhaRMA conducted a multi-million dollar advertising campaign that
contributed to passage of the Patient Protection and Affordable Care Act (PPACA), also known
colloguially as “ObamaCare,” which increases the federal government’s involvement in sales of
. health care services and products, including Company products.

PPACA will affect Johnson & Johnson. The law includes a $2.3 billion annual tax on the
pharmaceutical industry that will be assessed on companies based on its share of sales.

According to a report by the Advanced Medical Technology Association, the 2.3 percent excise
tax on medical devices included in PPACA will lead to about 43,000 job losses in the U.S.

Johnson & Johnson is a member of the United States Climate Action Partnership, a lobbying
group that advocates for national laws such as cap-and-trade to reduce greenhouse gas emissions.

Cap-and-trade has been controversial, in part because economic studies report it would increase
energy prices, decrease economic growth and increase unemployment. Greenhouse gas
regulations do not appear to be a core business issue for the company.

PPACA and cap-and-trade legislation are controversial. Support of controversiat public policy
positions may adversely impact Johnson & Johnson’s reputation.




A public opinion poll conducted by the National Center for Public Policy Research and
FreedomWorks found Johnson & Johnson’s public policy advocacy harmed the company’s
reputation. For example, the company’s favorability among conservatives fell from 69 percent
to 19 percent and from 60 percent to 8 percent among Tea Party activists after they were
informed of the company's lobbying for PPACA and cap-and-trade. A Wall Street Journal story,
“Tea-Party Attacks Put GE on Defense,” described the problem Tea Party activists are causing
General Electric because of the company’s public policy advocacy.

Johnson & Johnson allocates significant resources to public policy advocacy. Shareholders have
a right to know the policies that dictate the company’s public policy positions and the legislative
and regulatory outcomes of its lobbying activities.




Nyw. 05, GBYT 5:ZiAV Zeroaw 2 L Ideseny ¥ (s Y0738 2 2

BEN]AM]N E EDWARDS 8z CO. 400 South County Fama Road
NNVESTMENTS for GRNERATIONS Whestan, linei oty

© Yelephons 6308712673
Toll Frae 877-892:3076
Facyimile 8308742049

benjaminfedwards.com
Member of SIPC Member of PFINRA

November 15, 2011

Douglas K. Chia

Corporate Secretary, Assistant General Counsel
One Johnson & Johnson Plaza

New Brunswick, N} 08933

Dear Mr. bouglas,

Benjamin F, Edwards & Co. holds 37 shares of Jobnson & Johnson Corporation common stock
heneficially for David & Nancy Aimasi, The shares of the company stock held by Benjamin . Edwards &
Co. have been beneficially owned by David & Nancy Almast tontinuously for more than one year. These
shares were pucchased from October 12, 2003 through November 12, 2010 and Benjamin F, Edwards &
Co. continues to hiold the said stock,

Please contact me if there are any questions regarding thls matter.
Sincerely,

DB

David W, Hanson, CFP
Managing Director-Investments
Benjamin F. Edwards & Co.
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DOUGLAS K. CHIA ONE JOHNSON & JOHNSON PLAZA
ASSISTANT GENERAL COUNSEL . NEW BRUNSWICK, NJ 08933-0026
GORPORATE SECRETARY (732) 5243292
FAX: (732)524-2185
DCHIA@ITS.INJ.COM
November 23, 2011
VIA FEDERAL EXPRESS
Mr. David Almasi

**EISMA & OMB Memorandum M-07-16***

Dear Mr. Almasi:

This letter acknowledges receipt by Johnson & Johnson (the “Company™) on
November 16, 2011 of the shareholder proposal submitted by you regarding disclosare of
the Company’s lobbying policies and procedures under Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the “Rule”), for consideration at the Company’s
2012 Annual 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 Exchange
Commission (“SEC”) regulations require 11s to bring to 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. Specifically, we have not received proof of ownership
from a Depository Trust Corapany participant. To remedy this defect, please furnish to
us, within 14 days of your receipt of this letter, sufficient proof that you, David Almasi,
have continuously held at least $2,000 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 (b)(1) of the
Rule. As explained in paragraph (b) of the Rule, sufficient proof may be in the form of:

s awritien statement from the “record” holder of your shares (usually a broker
or a 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 a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form 5, 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, a copy of the schedule and/or
form, and any subsequent amendments reporting a change in your ownezship




level and a written statement that you continuously held the requisite number
of Company shares for the one-year period.

If 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
customers’ securities with, and hold those securities through, the Depository Trust
Company (“DTC”), a registered clearing agency that acts as a security depository. (DTC
is also known through the account name of Cede & Co.) Under SEC Staff Legal Bulletin
No. 14F, only DTC participants are viewed as “record” holders of securities that are
deposited at DTC. You can confirm whether a patticular 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:

ht_tp://www.dtcc.com/down1oads/membershig/directorics/dtc/a!gha.gdf.

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

* If your broker or bank is a DTC partticipant, then you need to submit a 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 a proof of ownership from the DTC participant through which your
shares are held verifying that, as of the date the Proposal was submitted, youn
continuously held the requisite nurber 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 number of the DTC participant through
your account statements, because the clearing broker identified on your
account statements will generally be a DTC 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 the Rule by obtaining and
submitting two proof of ownership statements verifying 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. '

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 & Johnson
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.jnj.com. For your convenience, a copy of the Rule and SEC Staff I egal
Bulletin No, 14F is enclosed.


mailto:dchia@its.jnj.com
http://www.dtcc.comldownloadsimelD:bersbip/directories/dtdalpha.pdf

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.

ery truly yours,

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

Enclosures



Rule 14a-8 — Proposals of Security Holders

This section addresses when a company must include a sharsholder’s proposal In lis proxy statement and identfy the proposal in its form of

proxy when the company holds an annual or speciat Ing of sharehokt In y. In order to have your shareholder proposal Included
on a company's proxy card, and included along with any supporting statement In its proxy statement, you must be eligible and follow certaln
bmcedums. Under a few specific the y §s permitted 10 exclude your proposal, but andy after submitting its reasons to the

Commission. We siructured this section In @ question—and~ answer fonmat so that It Is easler to undersiand. The references 10 “you” are to @
shareholder seeking to submit the proposel.

I7 A shareholder proposal Is your dation or req that the y and/or its

4

3. Quastion 1: What is a ¢

FYp

board of disectors take action, which you intend to p ata ing of the pany’s sharehok Your proposal shoutd
slate as clearly as possible the course of action that you belleve the company should follow. i your propossl s placed on the
company’s proxy card, the company must also provide in the form of proxy means for sharehalders to specify by baxes a

cholce between approval or disapproval, of abstention. Unless otherwise indicated, the word “proposal” as used in this section
refars both to yowr proposal, and o your pond In support of your propesal (if eny).

b. Question 2: Who Is elfiglble to submit a propesal, and how do | d to the y that | am eligible?

1. Inorder to be eligible to submit a proposal, you musl have conlinuously held at feast $2,000 in market valus, or
14, of the company’s secusitles entitied fo be voled on the proposal al the mesting {or at least one year by the
dale you submit the proposal. You must continue 1o hold those securilles through Jhe date of the meeling.

2. W you are the reglstered holder of your sscurides, which means thet your name appeers bn lhe Wny's records
as a shareholdet, the company can verify your eligibiilty on s own, although you will still have 10 provide the
company with 8 written statement that you intend to continue to hold the securilles through the date of the meeting

of sharshold Hi , If Ikke many shareholders you are nol a registered holder, the company likely daes not
know that you ere a sharsholder, or how many shares you own. In this case, at the Yme you submit your
proposal, you must prove your eligibliity to the company in one of two ways:

8 The first way is o submil to the

pany 2 wiillen from the “record” hokder of your securities
(usually a broker or bank) verifying that, at the time you submitied your proposal, you continuously held
the sacuriies for at least one year. You must also include your own writien stalement that you Intend to

continue to hold the securilles through the date of the meeling of shareholders; or

i The sacond way 1o prove ownership applies anly If you have filed a Schedule 13D, Schedule 13G, Form
3, Form 4 and/or Form 5, or d to lhese or updated forms, refiecting your
ownership of the shares as of or before Ihe dale on which the one-yesr eligibility period begins. if you
have filed one of these documents with the SEC, you may demonslrate your efigibility by submitting 1o

the company:




A. A copy of the schedule and/or form, and Bny subsequent amengments reporting a change

in your ownership level;

B.  Your written that you ty held the required number of shares for the one-

year porlod as of the date of the slatement; and

€. Your wrilten statement that you inlend to continue ownership of the shares through the dele
of the company's annual or special meeting.

¢ Queslion 3: How many proposals may | submR: Each shareholder may submil no more than one proposal 1o @ compeny for a

particular shareholders’ mesting.

d.  Question 4: How long can my proposal be? The proposal, Incuding any panying supporting may not exceed
S00 words,

e.  Question S: Whal Is the deadEne for submiting a proposall

1. If you are submitting your proposal for the peny’s anpual ing, youanhmostusesﬂndlﬁedeadﬂnaln
last year's proxy statement. However, if the company did not haid an annual mesting las! year, ar has changed the
date of its mesting for this year more than 30 days from last year's moeling, you can usually find the deadine in

one of the cempany's quarterly reports on Form 10~ Q or 10-QSB, or In shareholder reports of

companles under Rule 30d~1 of the Investment Company Act of 1940. [Editor's note: This section was
redesignaled es Ruls 30e-1. See 66 FR 3734, 3759, Jan. 16, 2001.] In order to avoid coniroversy, shareholders
should submR their proposals by means, Including electronic means, that permit them to prove the date of delivery.

"2. The deadiine Is cakulaled in the 9 If the proposal Is submitled for a reguiatly scheduled annual
Ing. The proposal must be ived al the pany's principal ive offices not less than 120 calendar
days before the dale of the pany’s proxy 1 d 1o shareholders in ion with the previous
year's annuat ing. H , if the pany did not hold an annual meeling the previous year, or if the date of

this year's annual metling has been changad by more than 30 days from the dale of the previous year's meseting,
then the dezdline Is & reasonable time before the company begins to print and sends lts proxy materials.

3.  If you are submitling your proposal for a Ing of shareh other than a larly scheduled annual

the deadline I3 a raasonable ime before the company begins 1o print end sends its proxy malerials.

f.  Question 6: What it | fall to follow one of the eligibliity or procedura) requl plained in to Questions 1 through

4 of this section?

1. The company may exclude your proposal, but only afier & has notified you of the problem, end you have falled

adequalely to correct it. Within 14 days of iving your proposal, the pany must notify you In writing
of any procedural or eligibllity deficiencles, as well as of the time frame for your response. Your response must ba
postmarked, or transmilted elecironically, no later than 14 days from the date you received the company's
nolification. A company need not provide you such nolice of a deficiency # the deficiency cannot be remedled,



such as if you fail 1o submit a proposal by the company’s property d ined deadiine. If the company inlends to
exciude the proposal, it will Jater have to make a submisslon under Rule 14a-8 and provide you with a copy under
Question 10 below, Rule 14a-8({]).

If you fall In your promise to hold the requlred number of securiies through the dale of the meeting of
shareholders, then the company wi! ba permitted to-exclude all of your proposals {from iis proxy materials for any

meoting held In the following two calendar years.

g.  Question 7: Who has the bwrdan of persuading the Commission of ts staff that my proposal can be axcluded? Except as

otherwise noted, the burden Is on the company 1o demonstrale that it Is entltied to exclude a proposal.

h.  Quaesition 8: Must ) appeer personally et the sharehoklers’ meeting to p t the p i

Either yau, or your representative who Is qualified under staie lew 10 present the proposal on your behalf, must
aitend the ing 10 p the }. Whether you atiend the moeting yourself or send a qualified

i

ive to the ting In your place, you should make sure that you, or your representative, follow the

pr

proper state law procedures for attending the mesling and/or presenting your proposal.

2. |f the company holds ks shareholder meeling In whole or In part via electronic media, erd the company permits.
you or your represoniative to prasent your propasal via such media, then you may appear through electronic media
rather than traveding to the meeting to appear in person.

3. I you or your qualified represenlative fafl to appesr and present the proposal, withaut good causs, \he company
will be permitted lo exclude all of your proposals from ils proxy rials for any tings heid in the following two
calender years.

I Question 9 If § have lied with the procedural requi on what olher bases mey e company rely to exclude my
proposall

1.

Improper under state law: if the proposal ks not a proper subjoct for action by shareholdars under the laws of the

jurisdlction of the ‘s :

Pty

Note to paragraph (1){1)

Depending on the subject matter, some proposals are not considered proper under state law If Ihey would be

binding on the company if approved by hold In our T most proposals thal are cast as

datlons or thial the board of direciors take specifled action are proper under state law.

Accordingly, we wilt assume thal a proposal drefled as a recommendallon or suggestion Is proper unless the

company demonsirates otherwiso,




L

9.

Vickation of law: If the proposal would, if impl d, cause the company to violate any state, federal, or foreign

low to which it Is subject;

Note to paragraph (1}{2)

Note 1o paragraph (1)(2): We will not apply this basls for lon o permit excluston of a proposal on g

that R would viclale foreign law ¥ compliance with the foreign law could result In a violation of any etate or federal
law.

Violation of proxy miles: if the proposal or supporting statement is contrary to any of the Commission’s proxy nules,

Including Rule 142-9, which prohib} ially false or mislead I proxy

Personal gri special if the propasal relatas to the redress of a p ! clalm or gri against

the company or any other persan, or if i Is designed 1o result In a bensfil lo you, or to further a persona! inlerest,
which Is nol shared by the other shareholders at lerge;

Rel if the proposel relales 1o operations which account for less than S percent of the company’s total
asseols at the end of its most recent fiscal year, end for less than 5 percent of Its net saming sand gross sales for

Its most recent fiscal year, and 15 not otherwlse significanily related 1o the company’s business;

Absence of power/authorily; If the company would Jack the power ar autharity lo impl the proposal;

Management functions: If the proposal deals with a matter relating to the company's ardinary bus perath

Rulates 10 elsction: If the proposal

Would disqualify a ines who IS ding for

Would remove a director from office before his or her term explred;

Q the business Judgr of ¢h of one or more nominees or direclors:

Seeks to Include a specific Individual In the company’s proxy materials for election to the board of directors; or

Otherwise could affact the of the upcoming lon of d}

Conflicts with ’s proposal: If the proposal directly conflicts with one of the company’s own proposals to be

warly

submitted o sh iders at the same ing




10.

Note to paragraph {(i}{9)

Nole 1o pasagraph {iY9): A s submission to the C lon under this section should specily the points

pany

of conflicl with the company’s proposal.

Sub ly Impl d: If the P has alroady ity bmph d the proposal

Note o paragraph (1)(10)

Note Io paragraph (i{10): A company may io & Ider proposal that would provide an advisory vota or
seok fulure advisory voles lo apy the p lon of ives as disclosed p 1o kem 402 of

Regulation S-K (§229.402 of thls chapter} or eny succsssor 1o liem 402 (a "say-on-pay vote®) or that relates {o
the frequency of say-oh-pay votes, provided that In the most recent shareholder vote required by §24o.|4a-21(b)

of this chapler a single year {l.e., one, two, or lhree years) recoived approval of a majority of voles cast on the
metler and the company has adopted a poficy on the frequency of say-on-pay votes that is consistent with the
cholca of the malority of votes cast In the most recent sharsholder vote required by §240.142-21(b) of this chapter.

Dupticatlon: If the proposal substanifally duplk her proposal previously submilted to the company by

another proponent that will be Included In he pany’s proxy ials for the same mealing;

Rasubmissions: ¥f the proposal deals with substantially the same subject matter as another proposal or proposals
that has or have been previously included [n the compsny’s proxy malerials within the preceding S calendar years,
2 company may exclude it from lts proxy materials for any meeting held wilhin 3 calendar years of the last time i

was } if the prop ved

i Less than 3% of the vole If proposed once wihin the preceding S calendar years;

B. Less than 6% of the vote on lts kst submi to h it prop twice pravicusly within the
preceding S calendar years; or

18 Less than 10X of the vole on U lasi ission o sharehokders if proposed thres lkmes or mors

previously within the preceding S calendar years; and

13.  Spacific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

10: What d must the company follow If it intends 1o exclude my proposal?




1. 1§ the company Intends to exclude a proposal from its proxy materials, it must file its reasons wikh the Commission
no later than 80 calendar days belore it files iis defiilive proxy siatement and form of praxy with the Commission.

The pany must simul ly provide you with a copy of lis submission. The C ion staff may parmit the

company to make is submission later than 80 days belore the company fies ils definilive proxy statement and

form of proxy, if the company demonstrates goot cause for missing lhe deadiine.

2, The company must flle six paper coples of the folowling:

I “The proposal;

B. An explanation of why the P beli that & may exclude the propossl, which should, if possible,

L Y

refer lo the most recent applicable authority, such as piior Division lolters issued under the ruls; and

fil. A supporting opinton of 1 when such reasons are based on mallers of stele or forelgn faw.

k. Queslon 11: May | submil my own statoment to the Commission ding 10 the company’s ar ?

Yes, you may submkit a response, but It is not required. You should try 10 submit any response o us, with 2 copy (o the
. BS S00N as possble after the company makes its submission. This way, the Commission siaff will have time to

Ider fully your ) before it Issues its responsa. You should submit six papsr coples of your response.

I Question 12: If the Incl my sharshold ‘mltspmxymleﬁals,whallnionnaﬂonaboh‘l me must it

L prop

Include along with the proposs) itself?

1. The company’s proxy statement mus! include your name and address, as well as the number of the company’s
vollng secwitlos that you hold. However, Instead of providing that Information, the company may Insiead include a

that R will provide the to shareholders promptly upon recolving an ora! or written request.
2. The company Is not resp for the of your prop or Supp 9
m.  Questlon 13: What can 1 do Hf the company Includes In its proxy stalement why It belt hareholders should not

vole in Tavor of my proposal, end | disagree with soms of its statements?

1. The company may &lect {0 Include In ils proxy why It b sharehoiders should vote against
your proposal. The pany Is aliowed to make arguments reflecting s own point of view, just as you may

eXpress your own point of view In your proposal's supposting statement.

2. Howaever, if you bellove that the company’s opposltion to your prop ially false or misleading
statements thal may vialate ovr anth- fraud rule, Rule 14a-9, you should promplly send to the Commission staff
and the company a leller explaining the rsasons for your view, along with @ copy of the company's statements
oppasing your proposal, To the exient possible, your lstter should Include specific factual information demonstrating




the Inaccuracy of the company’s claims. Time permitting, you may wish to Uy 1o work out your differences with the
p byy f before Ing the C Ission staffl.

We require the company to send you a copy of lis pposing your proposal before & sends s proxy
any fally false or | under the following

malerials, so that you may bring to our

{imeframes:

|8 if our no-aciion response requires that you make revislans lo your proposat or suppoiting statement as
& condition to raquiring the company to Include it in lis proxy materials, then the company must provide
you with 3 copy of s opposillon stalements no fater than S calender days after the company receives a
copy of your revised proposal; or

. In all alher cases, the company must provide you with 3 copy of lis opposltion statements no later than
30 calendar days before #ts files definttive coples of its proxy statement and form of proxy under Rule

14a-6.
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U.S. Secvrities and Exchange Commissior

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 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 Finance {the *Division”). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commission”). Further, the Commission has
neither approved nor disapproved Its content.

Contacts: For further information, please contact the Division’s Office of
Chief 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
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:
e 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;

+ Common errors shareholders can avoid when submitting proof of
ownership to companies;

- = The submission of revised proposals;

« Procedures for withdrawing no-action requests regarding proposais
submitted by multiple proponents; and

« The Division’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
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http://www.sec.gov/interpsllegallcfslb14f.htm
https:/Itts.sec.gov/cgi-bln/corp_fin_interpretlve

Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 2 of 9

bulletins that are available on the Commission’s website: SLB No. 14, SIB
No. 14A, 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
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 must provide the company
with a written statement of ifitent to do so.t

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
beneficial owners.Z Reglstered owners have a direct relationshlp with the
Issuer because thelr ownership of shares is listed on the records maintalned
by the Issuer or Its transfer agent. If a shareholder Is a registered owner,
the company can independently conflrm that the shareholder’s holdings
satlsfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares Issued by U.S. companies,
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)(i} 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] securities
(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 securitles 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 typicaily, 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 I1dentlfies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that

date.2

3. Brokers and banks that constitute “record” holders under Rule
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14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner js eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an Introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). 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 malntain
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 not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain 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 Its transfer agent’s records or against DTC’s securities 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
Commission’s discusslon 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)(i). 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 should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Haln 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
beneflclal 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,® 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 12(g) and 15(d) of the Exchange Act.

Companies 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 securlties held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). 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 guldance should be
construed as changing that view. :

How can a shareholder determine whether his or her broker or bank is a
DTC participant?
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Shareholders and companies can conflrm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which Is
currently available on the Internet 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 BTC
participant through which the securitles 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)(}) 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 basls 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 basis that the
shareholder’s proof of ownership Is not from a DTC participant only If
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guldance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after recelving 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 avoid 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 value, 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” (emphasls added).12 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 verificatlon and the date the proposat
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 beneficial ownership over the required full
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one-year perlod preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficial 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 constrained by the terms of
the rule, we belleve that shareholders can avold the two errors highlighted
above by arranging to have their broker or bank provide the required
verlfication 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, [number
of securlties] shares of {[company name] [class of securitles].”.L

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 occaslon, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revislons to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadline 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 initial proposal. Therefore, the
shareholder Is not in violation of the one-proposal limitation in Rule 14a-8
(c).12 1f the company Intends to submit a 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-actlon 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 initial
proposal, the company is free to ignore such revisions even if the revised
proposal Is submitted before the company’s deadline for receiving
shareholder proposals. We are revising our guidance on this Issue to make
clear that a company may not ignore a revised proposal in this situation.23

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?
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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 exclude the initial proposal, it would
also need to submit its reasons for excluding the Inltial 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 revislons to proposals,? 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
Includes 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 numbey of securities 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 materlals for any
meeting held in the followling 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-actlon 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 deslgnated a lead individual to act
on its 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 following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-actlon 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.18

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 received in
connection with such requests, by U.S. mail to companies and proponents.
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We also post our response and the related correspondence to the
Commisslon’s website shortly after Issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copylng and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by emall to
companies and proponents. We therefore encourage both companies and
proponents to include email contact informatlon In any correspondence to
each other and to us. We will use U.S. malit to transmit our no-action
response to any company or proponent for which we do not have emall
contact information.

Given the availabillty 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 belleve 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 gee 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 429821 (“Proxy Mechanics Concept Release”), at Section II.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 “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 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)(11).

4 DTC holds the deposited securities in “funglible bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate numbet of shares of a particular issuer held at
DTC. Correspondingly, each customer 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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participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section 11.B.2.a.

3 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 II.C.

Z 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 beneficlal owners or on any DTC securities
position listing, nor was the intermediary 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 clearing broker's
Identity and telephone number. See Net Capital Rule Release, at Sectlon
I1.C.{lii). The clearing broker will generally be a DTC participant.

18 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 As such, it is not approprlate 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, regardless 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 Incluslon in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-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 earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

14 gee, 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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13 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.

16 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.
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David Almasi Fax

Date: December5,2011
Attn: Douglas K. Chia
Company: Johnson & Johnson
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BENJAMIN E EDWARDS {82 CO. 400 Stiath County Farm Rosd o
INVESTMENTS fbr GENERMFONS. ‘Whaaton, Nitnels 0187 L ’
' Telophon 830-074:2673 )
Tolt Free 877-692:8076
Focsimile 630-971:2049

b'ev\jnmlnlcdwards.com
Member of SIPC  Member of FINRA t,

Decembers5, 2011 '

Douglas K. Chia
Corporate Secretary, Assistant Genegral Counsel ' 1

Ona Johnson & Johnson Plaza -2
New Brunswick, NJ 08933

Dear Mr, Douglas,

Benjamin F. Edwards & Col holds 37 shares of Johnson & Johnson Corporation common stock
beneficially for David & Nancy Almasi, The shares of the company stock held by Benjamin F. Edwards &
Co. have heen beneficialf owned by David & Nancy Almas] continuously for more than one year prior -
1o the submission of its resolution. These shares ware purchased from Qctober 12, 2003 through '
November 12, 2010 and Benjamin F. Edwards & Co. continues to hold the said stock. Our DTC number Is

0443 and we clear through} Pershing,

Please contact me ¥f therejare any questions regarding thls matter.
Sinhcerely, v

D0 OF e

David W. Hanson, CFP
Managing Director-lnvestments
Benjamin F. Edwards & Co.
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November , 2011 | DCUGLAS CHIA

Walden Asset Management
Inwesting for social change since 1975

Mr. Douglas K. Chia
Corporate Secretary

Johnson & Johnson

One Johnson & Johnson Plaza
New Brunswick, NJ 08933

Dear Mr. Chia:

Walden Asset Management holds at least 300,000 shares of Johnson & Johnson on behalf
of clients who ask us to integrate environmental, social and governance analysis (ESG) into
investment decision-making. Walden Asset Management, a division of Boston Trust & Investment
Management Company, is an investment manager with $2 billion in assets under management.
We are pleased to be a long-term owner of Johnson & Johnson stock.

Our concern has been heightened by discussions with companies who explain they do not
see it as the responsibility of a Board member to challenge the Chamber or other trade
associations on policies or programs with which they disagree.

We believe this is a failure in governance.

Thus Walden Asset Management is filing this resolution with Johnson & Johnson seeking a
review of your lobbying disclosure, policies and practices. We look forward to a constructive
dialogue as we had in the past on this important topic.

We are filing the enclosed shareholder proposal with for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934 and we consider Walden Asset Management as the primary filer. We are
the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the
above mentioned number of Johnson & Johnson shares. Walden Asset Management will act as

the primary filer.

We have been a shareholder for more than one year holding over $2,000 of Johnson &
Johnson shares and will hold at least $2,000 of Johnson & Johnson stock through the next annual
meeting. Verification of our ownership position will be provided on request by our sub-custodian
who is a DTC participant. A representative of the filers will attend the stockholders’ meeting to

move the resolution as required by SEC rules.

We look forward to a meaningful dialogue with top management on this matter.

A Division of Boston Trust & Investment Management Company
<0 One Beacon Street  Boston, Massachuselts 02108 617.726.7250 or 800.282.8782  fax: 617.227.3664



Sincerely,
——

Timothy Smith
Senior Vice President

Encl. Resolution Text




Request for Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It is important that our company’s lobbying positions, as well as processes to influence public policy, are transparent.
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of
Johnson & Johnson’s policies, procedures and oversight mechanisms is warranted,

_ Resolved, the shareholders of Johnson & Johnson _request the Board authorize the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disclosure should include both direct and indirect lobbying and
grassroots lobbying communications,

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4, Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
_ communication to take action with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local, state and
federal levels,

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA fiom regulating climate change or trying to limit the Consumer Finance Protection Bureau.

Company funds of approximately $12.9 million from July 1, 2010 to June 30, 2011 supported direct federal lobbying
activities, according to disclosure reports. (U.S. Senate Office of Public Records)This figure may not include grassroots
lobbying to directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of
lobbying expenditures to influence legislation or regulation.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying.






