
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

March 2, 2012

Elizabeth A. Ising
Gibson, Dun & Crutcher LLP
shareholderproposals(qgibsondun.com

Re: Johnson & Johnson

Incoming letter dated Febru 24,2012

Dear Ms. Ising:

Ths is in response to your letter dated Febru 24,2012 concerng the shareholder
proposal submitted to Johnson & Johnson by David Almasi. On Febru 23, 2012, we issued
our response expressing our informal view that Johnson & Johnson could exclude the proposal
from its proxy materials for its upcoming anual meeting under rule 14a-8(i)(11) because the
proposal is substatially duplicative of a proposal previously submitted by Walden Asset
Management that Johnson & Johnson intended to include in its 2012 proxy materials. You have
indicated in your letter dated Febru 24,2012 that the Walden Asset Management proposal has
been withdrawn and therefore will not be included in Johnson & Johnson's 2012 proxy
materials. Accordingly, you have asked us to address the alternative basis for omission
presented in your letter dated December 23, 2011.

There appears to be some basis for your view that Johnson & Johnson may exclude the
proposal under rule 14a-8(t). We note that the proponent appears to have failed to supply
documenta support sufficiently evidencing that he satisfied the mium ownership
requirement for the one-year period required by rule 14a-8(b). Accordingly, we will not
recommend enforcement action to the Commssion if Johnson & Johnson omits the proposal
from its proxy materials in reliance on rules 14a-8(b) and 14a-8(t).

Sincerely,

Ted Yu
Senior Special Counsel

cc: David Almasi
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Offce of Chief 
 Counsel 
Division of Corporation Finance 
Securties 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: 

In a letter dated December 23, 2011 (the "No-Action Request"), we requested on behalf of 
our client, Johnon & Johnon (the "Company"), that the sta of the Division of 
 Corporation 
Finace (the "Staff") concur tht the Company could exclude from its proxy statement and
 

form of 
 proxy for its 2012 Anua MeetingofShareholders (collectively, the "2012 Proxy 
Materials") a shareholder proposa (the "Proposal") and statements in support thereof 
relatig to a lobbyig report received from David Alasi (the "Proponent"). The No-Action
 

Request asserted tht the Proposa could be excluded puruat"to:
 

. Rule 14a-8(b) and Rule i 4a-8(f)(1) because the Proponent failed to provide the 
requisite proof of contiuous 
 stock ownership in response to the Company's 
explicit and proper request for that information; and 

· Rule 14a-8(i)(1l) because the Proposal substatially duplicated another 
shareholder proposal previously submitted to the Company that the Company 
intended to include in the Company's 2012 Proxy Materials. 

On Febru 23, 2012, the Sta issued a no-action letter concurng that the PropoSal could 
properly be excluded under Rule 14a-8(i)(11) because the Proposal substantially duplicated a
 
shareholder proposal received in advance of the Proposal from Walden Asset Mangement
 
(the "Walden Proposa") that the COinpany intended to include in the Company's 2012 Proxy
 
Materials. The Walden Proposa has been withdrawn and thus will not be included in the
 
Company's 2012 Proxy Materials. Thus, the Company may no longer exclude the Proposal 
from the 2012 Proxy Materials puruat to Rule 14a-8(i)(11). 
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As a result, we respectfly request thât, asset fdrtin the No-Action Request, the Sta 
concur that the Proposal is excludable from the 2012 Proxy Matenals pursuant to 
R.ule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to provide the requisite 
proofofcontinuous stock ownership in response to the Company's request for that 

proof ofinormation. As detaled in the No-Action Request, the Proponent failed to provide 


Proponent did notownership from the record holder of Company shares. Specifically, the 


to the Company's tiely and properprovide, with his origial submission or in response 

from a Depository Trust Companydeficíency notice (the "Deficiency Notice"), a letter 


paicipant confing either the Proponent's ownersmpof Company shaes or the
 
Company shares, as described in the Deficiency NoticeProponent's broker's ownership of 


and in Sta Legal Bulletin No. 14F, a copy of which was sent with the Deficiency Notice.
 

Accordigly, we ask tht the Sta concur that the Company may exclude the Proposal under
 

Rule 14a-8(b) and Rule 14a-8(f)(l). 

We would 
 be happy to provide you with any additional inormation and answer any 
questions tht you may have regarding ths subject. Correspondence regarding ths lettr
 

should be sent to shareholderproposas~gibsondun.com. If we ca be of any fuer 
assistace in this matter, please do not hesitate to cal me at (202) 955-8287 or Douglas K. 

and Corporate Secreta, at (732) 524-3292.Chia, the Company's Assistt General Counel 


Enclosures 

cc: Douglas K. Chia, Johnon & Johnon
 

David Almasi 
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