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December 18, 2019 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549

RE: Johnson & Johnson – 2020 Annual Meeting 
Omission of Shareholder Proposal of the JLens  
Investor Network and the UAW Retiree Medical 
Benefits Trust 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), we are writing on behalf of our client, 
Johnson & Johnson, a New Jersey corporation, to request that the Staff of the 
Division of Corporation Finance (the “Staff”) of the U.S. Securities and Exchange 
Commission (the “Commission”) concur with Johnson & Johnson’s view that, for 
the reasons stated below, it may exclude the shareholder proposal and supporting 
statement (the “Proposal”) submitted by the JLens Investor Network (“JLens”) on 
behalf of the Hammerman Family Revocable Inter Vivos Trust (the “Hammerman 
Trust”), and co-filed by the UAW Retiree Medical Benefits Trust (the “UAW 
Trust”), from the proxy materials to be distributed by Johnson & Johnson in 
connection with its 2020 annual meeting of shareholders (the “2020 proxy 
materials”).  JLens, the Hammerman Trust and the UAW Trust are sometimes 
collectively referred to as the “Proponents.” 

*** FISMA & OMB Memorandum M-07-16
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In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)  
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov.  In accordance with Rule 14a-8(j), we are 
simultaneously sending a copy of this letter and its attachments to the Proponents as 
notice of Johnson & Johnson’s intent to omit the Proposal from the 2020 proxy 
materials. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents 
are required to send companies a copy of any correspondence that the shareholder 
proponents elect to submit to the Commission or the Staff.  Accordingly, we are 
taking this opportunity to remind the Proponents that if they submit correspondence 
to the Commission or the Staff with respect to the Proposal, a copy of that 
correspondence should concurrently be furnished to Johnson & Johnson. 

I. The Proposal 

The text of the resolution contained in the Proposal is set forth below: 

RESOLVED that shareholders of Johnson & Johnson (“JNJ”), urge 
the Compensation & Benefits Committee (the “Committee”) of the 
board to change any annual cash incentive program (“Bonus 
Program”) to provide that an award (a “Bonus”) to a senior 
executive that is based on one or more financial measurements (a 
“Financial Metric”) whose performance measurement period 
(“PMP”) is one year or shorter shall not be paid in full for a period 
(the “Deferral Period”) following the award, including developing 
a methodology for determining the length of the Deferral Period 
and adjusting the remainder of the Bonus over the Deferral Period.  

The methodology referenced above should allow accurate 
assessment of risks taken during the PMP that could have affected 
performance on the Financial Metric(s) and facilitate JNJ’s 
recoupment of Bonus compensation pursuant to its recoupment 
policy. 

The changes should be implemented in a way that does not violate 
any existing contractual obligation or the terms of any 
compensation or benefit plan currently in effect.
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II. Bases for Exclusion

We hereby respectfully request that the Staff concur with Johnson & 
Johnson’s view that the Proposal may be excluded from the 2020 proxy materials 
pursuant to: 

• Rule 14a-8(c) because the Proposal consists of multiple proposals;  

• Rule 14a-8(i)(7) because the Proposal deals with matters relating to 
Johnson & Johnson’s ordinary business operations; and 

• Rule 14a-8(i)(10) because Johnson & Johnson has substantially 
implemented the Proposal. 

III. Background 

On November 12, 2019, Johnson & Johnson received the Proposal, 
accompanied by a cover letter from JLens dated November 11, 2019, an 
authorization letter from the Hammerman Trust and a letter from Charles Schwab & 
Co.  Also on November 12, 2019, Johnson & Johnson received a copy of the 
Proposal, accompanied by a cover letter from the UAW Trust, indicating it was co-
filing the Proposal with JLens.  On November 14, 2019 Johnson & Johnson received 
a letter from State Street Bank and Trust Company, dated November 14, 2019, 
verifying the UAW Trust’s stock ownership.  Also on November 14, 2019, in 
accordance with Rule 14a-8(f)(1), Johnson & Johnson sent a letter to JLens (the 
“JLens Deficiency Letter”) via email requesting a written statement verifying that the 
Hammerman Trust owned the requisite number of shares of Johnson & Johnson 
common stock for at least one year as of November 12, 2019, the date the Proposal 
was submitted to Johnson & Johnson.  The JLens Deficiency Letter also notified 
JLens and the Hammerman Trust of Johnson & Johnson’s belief that the submission 
contained more than one shareholder proposal in violation of Rule 14a-8 and of the 
Proponents’ obligation to reduce the submission to a single proposal.  In addition, on 
November 15, 2019, in accordance with Rule 14a-8(f)(1), Johnson & Johnson sent a 
letter to the UAW Trust (together with the JLens Deficiency Letter, the “Deficiency 
Letters”) via email notifying the UAW Trust of Johnson & Johnson’s belief that the 
submission contained more than one shareholder proposal in violation of Rule 14a-8 
and of the Proponents’ obligation to reduce the submission to a single proposal.  
Also on November 15, 2019, Johnson & Johnson received a letter from Charles 
Schwab & Co., dated November 15, 2019, verifying the Hammerman Trust’s stock 
ownership.  Johnson & Johnson did not receive a revised Proposal from the 
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Proponents.  Copies of the Proposal, cover letters, broker letters, Deficiency Letters 
and related correspondence are attached hereto as Exhibit A.  

IV. The Proposal May Be Excluded Pursuant to Rule 14a-8(c) Because the 
Proposal Consists of Multiple Proposals. 

Rule 14a-8(c) provides that a shareholder may submit no more than one 
proposal pursuant to Rule 14a-8 to a company for a particular shareholders’ meeting.  
As indicated above, consistent with its obligations under Rule 14a-8(f)(1), Johnson 
& Johnson notified the Proponents in the Deficiency Letters of Johnson & Johnson’s 
belief that the submission contained more than one proposal and therefore must be 
reduced to a single proposal to comply with Rule 14a-8(c).  Johnson & Johnson did 
not receive a revised Proposal from the Proponents. 

The Staff has consistently recognized that Rule 14a-8(c) permits the 
exclusion of proposals that, although presented as one proposal, combine separate 
and distinct matters that lack a single unifying concept.  For instance, in Textron, Inc.
(Mar. 7, 2012, recon. denied Mar. 30, 2012), the Staff concurred with the exclusion 
of a proposal entitled “Proxy Access” that sought to allow shareholders to make 
board nominations in the company’s proxy materials by requiring that the company 
amend its governing documents consistent with seven enumerated provisions in the 
proposal.  Six of the seven provisions focused on providing shareholders with the 
ability to nominate board members through proxy access.  In contrast, the remaining 
provision required that any election resulting in a majority of board seats being filled 
by operation of the proposed proxy access mechanism must not be considered to be a 
change of control by the company, its board or its officers.  The Staff concurred with 
the company’s view that this “change of control” provision diverged from the 
proposal’s unifying concept of providing shareholders with proxy access and instead 
sought to address a possible consequence of shareholders utilizing the proposed 
proxy access mechanism.  Given this divergence, the Staff granted relief to exclude 
the proposal under Rule 14a-8(c), noting that the change of control provision 
“constitute[d] a separate and distinct matter from the proposal relating to the 
inclusion of shareholder nominations for director in Textron’s proxy materials.”  
Similarly, in Parker-Hannifin Corp. (Sep. 4, 2009), the Staff concurred with the 
exclusion of a proposal entitled “Triennial Executive Pay Vote program” that 
consisted of three elements: (i) a triennial executive pay vote to approve the 
compensation of the company’s executive officers; (ii) a triennial executive pay vote 
ballot that would provide shareholders an opportunity to register their approval or 
disapproval of three components of the executives’ compensation; and (iii) a 
triennial forum, by webcast or otherwise, that would allow shareholders to engage in 
a dialogue with the compensation committee regarding the company’s executive 
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compensation policies and practices.  The Staff concurred with the company’s view 
that implementation of the third element would require completely distinct and 
separate actions from the first two elements of the proposal.  The Staff specifically 
noted that the third element of the proposed Triennial Executive Pay Vote program 
was a “separate and distinct matter” from the first and second elements and thus 
determined the proponent’s entire submission could be excluded.  See also Eaton 
Corp. (Feb. 21, 2012) (concurring in the exclusion of a proposal where the Staff 
noted that the request relating to the method of reporting corporate ethics involved a 
separate and distinct matter from the three other requests relating to employee 
compensation, accounting practices and operations in India); PG&E Corp.  
(Mar. 11, 2010) (concurring in the exclusion of a proposal where the Staff noted that 
the request relating to license renewal involved a separate and distinct matter from 
the requests relating to mitigating risks and production levels). 

Similar to the multiple-proposal submissions described above, the Proposal 
consists of multiple proposals that combine separate and distinct matters that lack a 
single unifying concept in violation of Rule 14a-8(c).  The Proposal can be broken 
out as requesting that the Compensation & Benefits Committee take steps to 
implement the following items: (1) change the annual cash incentive program 
(assuming certain criteria) to defer payment of the award for some period of time; (2) 
develop a methodology to determine the length of the deferral period; (3) the 
methodology should allow accurate assessment of risks taken during the relevant 
period; and (4) the methodology should allow Johnson & Johnson to recoup 
compensation.  The unifying concept of the first three items contained in the 
Proposal is deferral of annual cash incentive compensation to discourage senior 
executives from taking on excessive risk and to promote a longer-term perspective.  
Consistent with that unifying concept, the supporting statement expresses the 
concern that “short-term incentive plans can encourage senior executives to take 
on excessive risk” and explains that the Proposal “asks that the [Compensation & 
Benefits] Committee develop a methodology for withholding some portion of 
Bonuses to allow adjustment of the unpaid portion during the Deferral Period” in 
order “[t]o foster a longer-term orientation.”   

However, the fourth item requested by the Proposal contains a separate 
and distinct request – that the methodology sought by the Proposal should 
“facilitate [Johnson & Johnson’s] recoupment of Bonus compensation pursuant to 
its recoupment policy.”   

The deferral of incentive compensation and the recoupment of compensation 
are separate and distinct matters that lack a single unifying concept.  For instance, 
the deferral of compensation and recoupment of compensation require entirely 



Office of Chief Counsel 
December 18, 2019 
Page 6 

different actions.  The former involves delaying the payment of compensation, while 
recoupment of compensation involves the recovery or “clawing back” of 
compensation that already has been paid.  Indeed, the supporting statement 
recognizes this distinction by stating that “[d]eferral is ‘particularly important’ 
because it allows ‘late-arriving information about risk-taking and outcomes’ to alter 
payouts and reduces the need to claw back compensation already paid out.”  
(Emphasis added.)   

Not only is recoupment a distinct concept from deferral and one that requires 
different actions, the ability to recoup compensation serves a variety of purposes 
entirely unrelated to the unifying concept of the other elements of the Proposal 
(deferring annual cash incentive compensation to discourage senior executives from 
taking on excessive risk and to promote a longer-term perspective).  For example, as 
described in Johnson & Johnson’s definitive proxy statement for its 2019 annual 
meeting of shareholders (the “2019 Proxy Statement”), such other purposes of 
recoupment policies include recouping “all or part of any compensation paid to an 
executive officer in the event of a material restatement of the company’s financial 
results … [or] in the event of significant misconduct resulting in a violation of a 
significant company policy, law, or regulation relating to manufacturing, sales or 
marketing of products that causes material harm to Johnson & Johnson.”  Excerpts of 
the 2019 Proxy Statement are attached hereto as Exhibit B.  Thus, by requesting that 
Johnson & Johnson’s annual cash incentive program be changed to defer incentive 
compensation and to facilitate the recoupment of compensation, the Proposal has 
requested different actions that serve meaningfully different purposes and, therefore, 
combines separate and distinct matters that lack a single unifying concept in 
violation of Rule 14a-8(c).   

Accordingly, the Proposal consists of multiple proposals and may be 
excluded under Rule 14a-8(c). 

V. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because the 
Proposal Deals with Matters Relating to Johnson & Johnson’s Ordinary 
Business Operations. 

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a 
company’s proxy materials if the proposal “deals with matters relating to the 
company’s ordinary business operations.”  In Exchange Act Release No. 34-40018
(May 21, 1998) (the “1998 Release”), the Commission stated that the policy 
underlying the ordinary business exclusion rests on two central considerations.  The 
first recognizes that certain tasks are so fundamental to management’s ability to run a 
company on a day-to-day basis that they could not, as a practical matter, be subject 
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to direct shareholder oversight.  The second consideration relates to the degree to 
which the proposal seeks to “micro-manage” the company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, would not be 
in a position to make an informed judgment.   

In accordance with these principles, the Staff has consistently agreed that 
shareholder proposals attempting to micromanage a company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, are not in a 
position to make an informed judgment are excludable under Rule 14a-8(i)(7).  See
the 1998 Release; see also JPMorgan Chase & Co. (Mar. 22, 2019); Royal 
Caribbean Cruises Ltd. (Mar. 14, 2019); Walgreens Boots Alliance, Inc.
(Nov. 20, 2018); RH (May 11, 2018); JPMorgan Chase & Co. (Mar. 30, 2018); 
Amazon.com, Inc. (Jan. 18, 2018).  In addition, in Staff Legal Bulletin No. 14J  
(Oct. 23, 2018) (“SLB 14J”), the Staff reminded companies and proponents that in 
assessing whether a proposal micromanages, the Staff looks at the manner in which a 
proposal addresses an issue and not whether a proposal’s subject matter itself is 
proper for a shareholder proposal under Rule 14a-8.  The Staff also explained that 
proposals addressing executive compensation that seek intricate detail, or seek to 
impose specific timeframes or methods for implementing complex policies, can be 
excluded under Rule 14a-8(i)(7) on the basis of micromanagement.  The Staff further 
explained, in Staff Legal Bulletin No. 14K (Oct. 16, 2019), that when a proposal 
prescribes specific actions that the company’s management or the board must 
undertake without affording them sufficient flexibility or discretion, the proposal 
may micromanage the company to such a degree that exclusion of the proposal 
would be warranted. 

Consistent with this guidance, the Staff has permitted exclusion on the basis 
of micromanagement where a proposal related to executive compensation matters 
but sought to “impose specific methods for implementing complex policies.”  In 
JPMorgan Chase & Co. (Mar. 22, 2019), for example, the Staff concurred with the 
exclusion of a proposal that asked the Company to prohibit “vesting of equity-based 
awards for senior executives due to a voluntary resignation to enter government 
service.”  The Staff found that “the Proposal micromanages the Company by seeking 
to impose specific methods for implementing complex policies.”  See also Johnson 
& Johnson (Feb. 14, 2019) (permitting exclusion on the basis of micromanagement 
of a proposal that asked the company’s board of directors to adopt a policy that no 
financial performance metric be adjusted to exclude legal or compliance costs when 
evaluating performance for purposes of determining the amount or vesting of any 
senior executive incentive compensation award, noting that the proposal sought to 
“impose specific methods for implementing complex policies”); AbbVie Inc. (Feb. 
15, 2019) (same).  
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In this case, the Proposal seeks to micromanage Johnson & Johnson by 
prescribing specific methods for implementing complex policies.  It does so by 
requesting that the Compensation & Benefits Committee “change any annual cash 
incentive program … to provide that an award … to a senior executive that is based 
on one or more financial measurements … whose performance measurement 
period … is one year or shorter shall not be paid in full for a period … following the 
award.”  In other words, the Proposal would mandate bonus deferral.  Decisions 
concerning the timing and amount of incentive compensation payments to senior 
executives, and the interplay between executive compensation and incentivizing 
appropriate risk-taking but not excessive risk-taking, entail a complex process.  This 
process involves the exercise of business judgment by the Compensation & Benefits 
Committee, which, as disclosed in the 2019 Proxy Statement, employs a variety of 
methods to appropriately incentivize senior executives, including, among other 
things, a balanced approach to performance-based awards, considering different 
performance periods and vesting schedules, balancing the mix of pay components, 
capping incentive awards and adopting stock ownership guidelines.  Compensation 
& Benefits Committee decisions concerning these various matters, made with the 
assistance of its independent advisors, “work to reduce the possibility that [Johnson 
& Johnson] executive officers, either individually or as a group, make excessively 
risky business decisions that could maximize short-term results at the expense of 
long-term value.”  Notwithstanding the Compensation & Benefits Committee’s 
efforts and judgments, and the advice of the committee’s independent advisors, the 
Proposal would prescribe one approach to managing compensation-related risk – 
bonus deferral.   

Although the Proposal purports to give the Compensation & Benefits 
Committee the discretion to determine the precise methodology for implementing 
bonus deferral, this discretion relates to implementation of a decision imposed on the 
committee and does not salvage the Proposal.  The Proposal’s request to 
categorically prohibit immediate full payment of short-term bonus awards to senior 
executives would strip the Compensation & Benefits Committee of the discretion 
and flexibility it requires to properly exercise its business judgment.  Thus, the 
Proposal attempts to impose specific methods for implementing complex policies 
and, therefore, probes too deeply into matters of a complex nature upon which 
shareholders, as a group, are not in a position to make an informed judgment. 

Accordingly, consistent with the precedent described above, the Proposal 
may be excluded under Rule 14a-8(i)(7) as seeking to micromanage Johnson & 
Johnson’s ordinary business operations. 
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VI. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(10) Because 
Johnson & Johnson Has Substantially Implemented the Proposal. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the 
company has already substantially implemented the proposal.  The Commission 
adopted the “substantially implemented” standard in 1983 after determining that the 
“previous formalistic application” of the rule defeated its purpose, which is to “avoid 
the possibility of shareholders having to consider matters which already have been 
favorably acted upon by the management.”  See Exchange Act Release No. 34-20091 
(Aug. 16, 1983) (the “1983 Release”) and Exchange Act Release No. 34-12598  
(July 7, 1976).  Accordingly, the actions requested by a proposal need not be “fully 
effected” provided that they have been “substantially implemented” by the company.  
See 1983 Release. 

Applying this standard, the Staff has permitted exclusion under Rule  
14a-8(i)(10) when the company’s policies, practices and procedures compare 
favorably with the guidelines of the proposal.  See, e.g., Visa Inc. (Oct. 11, 2019) 
(permitting exclusion of a proposal recommending that the compensation committee 
reform the company’s executive compensation philosophy to include social factors 
to enhance the company’s social responsibility where the company’s “policies, 
practices and procedures compare[d] favorably with the guidelines of the [p]roposal 
and the [c]ompany … therefore, substantially implemented the [p]roposal”); Exxon 
Mobil Corp. (Mar. 17, 2015) (permitting exclusion of a proposal requesting that the 
company commit to increasing the dollar amount authorized for capital distributions 
to shareholders through dividends or share buybacks where the company’s long-
standing capital allocation strategy and related “policies, practices and procedures 
compare[d] favorably with the guidelines of the proposal and … therefore, 
substantially implemented the proposal”); The Goldman Sachs Group, Inc.
(Mar. 12, 2018); Wells Fargo & Co. (Mar. 6, 2018); Kewaunee Scientific Corp. 
(May 31, 2017); Wal-Mart Stores, Inc. (Mar. 16, 2017); Dominion Resources, Inc.
(Feb. 9, 2016); Ryder Sys., Inc. (Feb. 11, 2015); Wal-Mart Stores, Inc.
(Mar. 27, 2014); Peabody Energy Corp. (Feb. 25, 2014); The Goldman Sachs Group, 
Inc. (Feb. 12, 2014); Hewlett-Packard Co. (Dec. 18, 2013); Deere & Co.  
(Nov. 13, 2012); Duke Energy Corp. (Feb. 21, 2012); Exelon Corp. (Feb. 26, 2010);
ConAgra Foods, Inc. (July 3, 2006); The Gap, Inc. (Mar. 16, 2001); Nordstrom, Inc.
(Feb. 8, 1995); and Texaco, Inc. (Mar. 6, 1991, recon. granted Mar. 28, 1991).   

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where 
a company already addressed the underlying concerns and satisfied the essential 
objective of the proposal, even if the proposal had not been implemented exactly as 
proposed by the proponent.  See, e.g., MGM Resorts Int’l (Feb. 28, 2012) (permitting 
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exclusion under Rule 14a-8(i)(10) of a proposal requesting a report on the 
company’s sustainability policies and performance and recommending the use of the 
Governance Reporting Initiative Sustainability Guidelines, where the company 
published an annual sustainability report but did not follow the Governance 
Reporting Initiative Sustainability Guidelines or cover all of the suggested topics); 
Alcoa Inc. (Feb. 3, 2009) (permitting exclusion under Rule 14a-8(i)(10) of a proposal 
requesting a report that describes how the company’s actions to reduce its impact on 
global climate change may have altered the current and future global climate, where 
the company published general reports on climate change, sustainability and 
emissions data on its website); Allegheny Energy, Inc. (Feb. 20, 2008) (permitting 
exclusion under Rule 14a-8(i)(10) of a proposal requesting a policy that a significant 
portion of future stock option grants to senior executives be performance-based 
where the company had adopted a policy making stock option vesting contingent 
upon performance). 

Johnson & Johnson has substantially implemented the Proposal, the essential 
objective of which is the payment of executive compensation over a period of time in 
order to discourage senior executives from taking on excessive risk and to promote a 
longer-term perspective.  In this regard, the supporting statement expresses that 
“[w]e are concerned that short-term incentive plans can encourage senior executives 
to take on excessive risk.”  The supporting statement also explains that the purpose 
of the Proposal is to “foster a longer-term orientation” and to “align senior 
executives’ incentives with the company’s long-term success.” 

Johnson & Johnson already has implemented policies to discourage senior 
executives from taking on excessive risk and to promote a longer-term perspective.  
Specifically, as disclosed in the 2019 Proxy Statement, the largest portion of 
compensation for named executive officers was long-term incentive compensation.  
The 2019 Proxy Statement also explains that the Compensation & Benefits 
Committee “[r]eviews the company’s employee compensation policies and practices 
to assess whether such policies and practices could lead to unnecessary risk-taking 
behavior.”  Further, the 2019 Proxy Statement describes how the “characteristics of 
[Johnson & Johnson’s] executive compensation program work to reduce the 
possibility that [Johnson & Johnson’s] executive officers, either individually or as a 
group, make excessively risky business decisions that could maximize short-term 
results at the expense of long-term value.”  These characteristics include that: (1) 
“[p]erformance targets are tied to multiple financial metrics, including operational 
sales growth, free cash flow, adjusted operational earnings per share growth, and 
long-term total shareholder return”; (2) “performance period and vesting schedules 
for long-term incentives overlap and, therefore, reduce the motivation to maximize 
performance in any one period”; (3) “[t]he target compensation mix is not overly 
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weighted toward annual incentive awards and represents a balance of cash and long-
term equity-based compensation vesting over three years”; and (4) Johnson & 
Johnson’s stock ownership guidelines require Johnson & Johnson’s CEO to directly 
or indirectly own equity in the company equal to six times salary, and the other 
members of the Executive Committee (the principal management group) to own 
equity equal to three times salary, and to retain this level of equity at all times while 
serving as an Executive Committee member.  In addition, the 2019 Proxy Statement 
discloses that in assessing named executive officer contributions to Johnson & 
Johnson’s performance, the Compensation & Benefits Committee “not only looks to 
results-oriented measures of performance, but also considers how those results were 
achieved [and] … whether the decisions and actions leading to the results were 
consistent with the values embodied in Our Credo and the long-term impact of their 
decisions.”  As reflected in the 2019 Proxy Statement, Johnson & Johnson has 
designed its executive compensation program to discourage excessive risk taking by 
senior executives and has done so by, among other measures, limiting short-term 
incentive compensation for its senior executives in favor of long-term incentive 
compensation. 

Therefore, given the current design of Johnson & Johnson’s executive 
compensation program, which seeks to discourage excessive risk taking and 
emphasize a longer-term perspective, Johnson & Johnson has substantially 
implemented the Proposal.  Accordingly, the Proposal may be excluded under  
Rule 14a-8(i)(10). 

VII. Conclusion 

Based upon the foregoing analysis, Johnson & Johnson respectfully requests 
that the Staff concur that it will take no action if Johnson & Johnson excludes the 
Proposal from its 2020 proxy materials. 
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(see attached)





            
             
              

             
               

            
            

        

           
             

           

              
             

 

  

          
           

            

               
             

           
             

              
           

 

             
             

              
     

  

 
  

  



              
             
          

          
          

          
             

             
           

     

        







November 12, 2019 

Matthew Orlando
Office of the Corporate Secretary 
Johnson & Johnson  
One Johnson & Johnson Plaza 
New Brunswick, NJ 08933  

Dear Mr. Orlando: 

The purpose of this letter is to submit the attached shareholder resolution co-filed by the UAW 
Retiree Medical Benefits Trust (“we” or the “Trust”) for inclusion in the Johnson & Johnson 
(“JNJ” or the “Company”) proxy statement for the 2020 Annual Meeting of Stockholders. The 
JLens Investor Network is the primary filer.  

This resolution is submitted pursuant to Rule 14(a) -8 of the General Rules and Regulations 
promulgated under the Exchange Act. The Trust is filing the attached resolution to call on the 
Board of Directors to change its annual cash incentive program.  

The Trust is the beneficial owner of more than $2,000 in market value of the Company’s stock 
and has held such stock continually for over one year. Furthermore, the Trust intends to continue 
to hold the requisite number of shares through the date of the 2020 annual meeting. Proof of 
ownership will be sent by the Trust’s custodian, State Street Bank and Trust Company, under 
separate cover.  

If you have questions about this proposal please contact me at (734) 887-4964 or 
mamiller@rhac.com. 
Sincerely, 

Meredith Miller  
Chief Corporate Governance Officer  
UAW Retiree Benefits Trust  
777 East Eisenhower Parkway, Suite 800 
Ann Arbor, MI 48108  



 
 
 
 

Enclosures  
 
 

BONUS DEFERRAL 
 
RESOLVED that shareholders of Johnson & Johnson (“JNJ”) urge the Compensation & Benefits 
Committee (the “Committee”) of the board to change any annual cash incentive program 
(“Bonus Program”) to provide that an award (a “Bonus”) to a senior executive that is based on 
one or more financial measurements (a “Financial Metric”) whose performance measurement 
period (“PMP”) is one year or shorter shall not be paid in full for a period (the “Deferral Period”) 
following the award, including developing a methodology for determining the length of the 
Deferral Period and adjusting the remainder of the Bonus over the Deferral Period. 
 
The methodology referenced above should allow accurate assessment of risks taken during the 
PMP that could have affected performance on the Financial Metric(s) and facilitate JNJ’s 
recoupment of Bonus compensation pursuant to its recoupment policy. 
 
The changes should be implemented in a way that does not violate any existing contractual 
obligation or the terms of any compensation or benefit plan currently in effect. 

SUPPORTING STATEMENT 
 
As long-term shareholders, we support compensation policies that align senior executives’ 
incentives with the company’s long-term success. We are concerned that short-term incentive 
plans can encourage senior executives to take on excessive risk.  
 
In our view, the opioid crisis reflects overly risky behavior by companies in the supply chain, 
including manufacturers such as JNJ. In August 2019, an Oklahoma judge ruled that JNJ 
subsidiary Janssen engaged in “false, deceptive and misleading” marketing regarding opioids 
that contributed to the opioid crisis in Oklahoma, which constituted a “public nuisance,” and 
awarded the state of Oklahoma $572 million.1 JNJ has also been dogged by compliance failures 
related to off-label promotion, kickbacks and foreign bribery.2 
 
To foster a longer-term orientation, this proposal asks that the Committee develop a 
methodology for withholding some portion of Bonuses to allow adjustment of the unpaid portion 

                                                       
1 See https://fm.cnbc.com/applications/cnbc.com/resources/editorialfiles/2019/8/26/1044673351-20190826-
151346-.pdf. 
2 E.g., https://www.justice.gov/opa/pr/johnson-johnson-pay-more-22-billion-resolve-criminal-and-civil-
investigations; https://www.sec.gov/litigation/litreleases/2011/lr21922.htm. 



during the Deferral Period. The Committee would have discretion to set the terms and mechanics 
of this process. 
 
Bonus deferral is widely used in the banking industry, where overly risky behavior was widely 
viewed as contributing to the financial crisis. In 2009, the Financial Stability Board (“FSB”), 
which coordinates national financial authorities in developing strong financial sector policies, 
adopted Principles for Sound Compensation Practices and implementation standards for those 
principles, including bonus deferral. Deferral is “particularly important” because it allows “late-
arriving information about risk-taking and outcomes” to alter payouts and reduces the need to 
claw back compensation already paid out, which may “fac[e] legal barriers,” in the event of 
misconduct. Banking supervisors in 16 jurisdictions, including the US, have requirements or 
expectations regarding bonus deferral. (https://www.fsb.org/wp-content/uploads/P170619-1.pdf)  

We urge shareholders to vote FOR this proposal. 
 





 
MATTHEW ORLANDO 
WORLDWIDE VICE PRESIDENT 
CORPORATE GOVERNANCE 
CORPORATE SECRETARY 

ONE JOHNSON & JOHNSON PLAZA 
NEW BRUNSWICK, NJ  08933-0026 

(732) 524-2472 
FAX:  (732) 524-2185 

MORLAND3@ITS.JNJ.COM 
 

November 14, 2019 
 
 
VIA EMAIL 
 
Joshua Ratner 
Director of Advocacy 
JLens Investor Network 
rabbiratner@jlensnetwork.org  
 
Dear Mr. Ratner:  

 
This letter acknowledges receipt by Johnson & Johnson, on November 12, 2019, of 

the shareholder proposal submitted by JLens Investor Network on behalf of the 
Hammerman Family Revocable Inter Vivos Trust (the “Proponent”) pursuant to Rule 14a-
8 under the Securities Exchange Act of 1934, as amended (the “Rule”), for consideration 
at the Company’s 2020 Annual Meeting of Shareholders (the “Proposal”).  
 

Paragraph (b) of the Rule provides that shareholder proponents must submit 
sufficient proof of their continuous ownership of at least $2,000 in market value, or 1%, 
of a company’s shares entitled to vote on the proposal for at least one year preceding and 
including the date the shareholder proposal was submitted, which was November 12, 
2019.  The Company’s stock records do not indicate that the Proponent is a record owner 
of Company shares, and to date, we have not received sufficient proof that the Proponent 
has satisfied the Rule’s ownership requirements.  

 
You have provided a letter from Charles Schwab & Co. indicating ownership of 

Company shares for the period from November 11, 2018 through November 11, 2019.  
There is a gap in the period of ownership covered by the letter in that it does not establish 
a continuous one-year ownership period preceding and including November 12, 2019.  
 

Accordingly, please furnish to us, within 14 days of your receipt of this letter, a 
written statement from the “record” holder of the Proponent’s shares (usually a broker or 
a bank) and a participant in the Depository Trust Company (“DTC”) verifying that the 
Proponent beneficially owned the requisite number of Company shares continuously for 
at least the one-year period preceding, and including, November 12, 2019, the date the 
Proposal was submitted.  The Proponent can confirm whether a particular broker or bank 
is a DTC participant by asking the broker or bank or by checking DTC’s participant list, 
which is currently available on the Internet at: http://www.dtcc.com/client-center/dtc-
directories.  
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If the Proponent’s broker or bank is not on the DTC participant list, the Proponent 
will need to obtain a written statement from the DTC participant through which the 
Proponent’s shares are held verifying that the Proponent beneficially owned the requisite 
number of Company shares continuously for at least the one-year period preceding, and 
including, November 12, 2019, the date the Proposal was submitted.  The Proponent 
should be able to find who this DTC participant is by asking the Proponent’s broker or 
bank.  If the broker is an introducing broker, the Proponent may also be able to learn the 
identity and telephone number of the DTC participant through the Proponent’s account 
statements, because the clearing broker identified on the account statements will 
generally be a DTC participant.  If the DTC participant knows the Proponent’s broker or 
bank’s holdings, but does not know the Proponent’s holdings, the Proponent can satisfy 
the proof of ownership requirement by obtaining and submitting two proof of ownership 
statements verifying that, for at least the one-year period preceding and including 
November 12, 2019, the required amount of securities was continuously held – one from 
the Proponent’s broker or bank confirming the Proponent’s ownership, and the other 
from the DTC participant confirming the Proponent’s broker or bank’s ownership. 

In addition, paragraph (c) of the Rule specifies that each shareholder may submit 
no more than one proposal to a company for a particular shareholders’ meeting.  We 
believe your Proposal contains more than one shareholder proposal.  As such, the 
Proposal is required by the Rule to be reduced to a single proposal.  

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. For your convenience, 
a copy of the Rule is enclosed. 

Once we receive any response, we will be in a position to determine whether the 
Proposal is eligible for inclusion in the proxy materials for the Company’s 2020 Annual 
Meeting of Shareholders.  We reserve the right to seek relief from the Securities and 
Exchange Commission as appropriate. 

 
In the interim, you should feel free to contact either my colleague, Renee Brutus, 

Assistant Corporate Secretary, at (732) 524-1531 or me at (732) 524-2472 if you wish to 
discuss the Proposal or have any questions or concerns that we can help to address. 

 
 Very truly yours,  

  
 Matthew Orlando 
 

cc: Renee Brutus 



§ 240.14a-8 Shareholder proposals. 

This section addresses when a company must include a shareholder's proposal in its proxy statement 
and identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, 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 certain procedures. Under a few specific circumstances, the company is permitted to exclude your 
proposal, but only after submitting its reasons to the Commission. We structured this section in a 
question-and-answer format so that it is easier to understand. The references to “you” are to a 
shareholder seeking to submit the proposal. 

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used in this 
section refers both to your proposal, and to your corresponding statement in support of your proposal (if 
any). 

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? (1) In order to be eligible to submit a proposal, you 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 you submit the proposal. You must continue to hold those securities through 
the date of the meeting. 

(2) If you are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify your eligibility on its own, although you will 
still have to provide the company with a written statement that you intend to continue to hold the 
securities through the date of the meeting of shareholders. However, if like many shareholders you are 
not a registered holder, the company likely does not know that you are a shareholder, or how many 
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the 
company in one of two ways: 

(i) The first way is to submit to the company a written statement from the “record” holder of your securities 
(usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held 
the securities for at least one year. You must also include your own written statement that you intend to 
continue to hold the securities through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§ 240.13d-101), 
Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) 
and/or Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period 
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibility by 
submitting to the company: 

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your 
ownership level; 

(B) Your written statement that you continuously held the required number of shares for the one-year 
period as of the date of the statement; and 



 

2 

(C) Your written statement that you intend to continue ownership of the shares through the date of the 
company's annual or special meeting. 

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal for 
the company's annual meeting, you can in most cases find the deadline in last year's proxy statement. 
However, if the company did not hold an annual meeting last year, or has changed the date of its meeting 
for this year more than 30 days from last year's meeting, you can usually find the deadline in one of the 
company's quarterly reports on Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of 
investment companies under § 270.30d-1 of this chapter of the Investment Company Act of 1940. In 
order to avoid controversy, shareholders should submit their proposals by means, including electronic 
means, that permit them to prove the date of delivery. 

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive offices 
not less than 120 calendar days before the date of the company's proxy statement released to 
shareholders in connection with the previous year's annual meeting. However, if the company did not hold 
an annual meeting the previous year, or if the date of this year's annual meeting has been changed by 
more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time 
before the company begins to print and send its proxy materials. 

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled 
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy 
materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it 
has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar days of 
receiving your proposal, the company must notify you in writing of any procedural or eligibility 
deficiencies, as well as of the time frame for your response. Your response must be postmarked, or 
transmitted electronically, no later than 14 days from the date you received the company's notification. A 
company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such as if 
you fail to submit a proposal by the company's properly determined deadline. If the company intends to 
exclude the proposal, it will later have to make a submission under § 240.14a-8 and provide you with a 
copy under Question 10 below, § 240.14a-8(j). 

(2) If you fail in your promise to hold the required number of securities through the date of the meeting of 
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials 
for any meeting held in the following two calendar years. 

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be 
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to 
exclude a proposal. 

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either 
you, or your representative who is qualified under state law to present the proposal on your behalf, must 
attend the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified 
representative to the meeting in your place, you should make sure that you, or your representative, follow 
the proper state law procedures for attending the meeting and/or presenting your proposal. 
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(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via such media, then you may 
appear through electronic media rather than traveling to the meeting to appear in person. 

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the 
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held 
in the following two calendar years. 

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company 
rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for 
action by shareholders under the laws of the jurisdiction of the company's organization; 

NOTE TO PARAGRAPH ( i )(1): Depending on the subject matter, some proposals are not considered proper 
under state law if they would be binding on the company if approved by shareholders. In our experience, 
most proposals that are cast as recommendations or requests that the board of directors take specified 
action are proper under state law. Accordingly, we will assume that a proposal drafted as a 
recommendation or suggestion is proper unless the company demonstrates otherwise. 

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, 
federal, or foreign law to which it is subject; 

NOTE TO PARAGRAPH ( i )(2): We will not apply this basis for exclusion to permit exclusion of a proposal on 
grounds that it would violate foreign law if compliance with the foreign law would result in a violation of 
any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's 
proxy rules, including § 240.14a-9, which prohibits materially false or misleading statements in proxy 
soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or 
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to 
further a personal interest, which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net 
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the 
company's business; 

(6) Absence of power/authority: If the company would lack the power or authority to implement the 
proposal; 

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business 
operations; 

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her term expired; 

(iii) Questions the competence, business judgment, or character of one or more nominees or directors; 
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(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of 
directors; or 

(v) Otherwise could affect the outcome of the upcoming election of directors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own 
proposals to be submitted to shareholders at the same meeting; 

NOTE TO PARAGRAPH ( i )(9): A company's submission to the Commission under this section should specify 
the points of conflict with the company's proposal. 

(10) Substantially implemented: If the company has already substantially implemented the proposal; 

NOTE TO PARAGRAPH ( i )(10): A company may exclude a shareholder proposal that would provide an 
advisory vote or seek future advisory votes to approve the compensation of executives as disclosed 
pursuant to Item 402 of Regulation S-K (§ 229.402 of this chapter) or any successor to Item 402 (a “say-
on-pay vote”) or that relates to the frequency of say-on-pay votes, provided that in the most recent 
shareholder vote required by § 240.14a-21(b) of this chapter a single year ( i.e., one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted a policy on the 
frequency of say-on-pay votes that is consistent with the choice of the majority of votes cast in the most 
recent shareholder vote required by § 240.14a-21(b) of this chapter. 

(11) Duplication: If the proposal 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; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal 
or proposals that has or have been previously included in the company's proxy materials within the 
preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held 
within 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the 
preceding 5 calendar years; or 

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more 
previously within the preceding 5 calendar years; and 

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

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the 
company intends to exclude a proposal from its proxy materials, it must file its reasons with the 
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy 
with the Commission. The company must simultaneously provide you with a copy of its submission. The 
Commission staff may permit the company to make its submission later than 80 days before the company 
files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing 
the deadline. 

(2) The company must file six paper copies of the following: 

(i) The proposal; 
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(ii) An explanation of why the company believes that it may exclude the proposal, which should, if 
possible, refer to the most recent applicable authority, such as prior Division letters issued under the rule; 
and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with 
a copy to the company, as soon as possible after the company makes its submission. This way, the 
Commission staff will have time to consider fully your submission before it issues its response. You 
should submit six paper copies of your response. 

(l) Question 12: If the company includes my shareholder proposal in its proxy materials, what information 
about me must it include along with the proposal itself? 

(1) The company's proxy statement must include your name and address, as well as the number of the 
company's voting securities that you hold. However, instead of providing that information, the company 
may instead include a statement that it will provide the information to shareholders promptly upon 
receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and I disagree with some of its statements? 

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should 
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, 
just as you may express your own point of view in your proposal's supporting statement. 

(2) However, if you believe that the company's opposition to your proposal contains materially false or 
misleading statements that may violate our anti-fraud rule, § 240.14a-9, you should promptly send to the 
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the 
company's statements opposing your proposal. To the extent possible, your letter should include specific 
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish 
to try to work out your differences with the company by yourself before contacting the Commission staff. 

(3) We require the company to send you a copy of its statements opposing your proposal before it sends 
its proxy materials, so that you may bring to our attention any materially false or misleading statements, 
under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as 
a condition to requiring the company to include it in its proxy materials, then the company must provide 
you with a copy of its opposition statements no later than 5 calendar days after the company receives a 
copy of your revised proposal; or 

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later than 
30 calendar days before its files definitive copies of its proxy statement and form of proxy under § 
240.14a-6. 

 



 
MATTHEW ORLANDO 
WORLDWIDE VICE PRESIDENT 
CORPORATE GOVERNANCE 
CORPORATE SECRETARY 

ONE JOHNSON & JOHNSON PLAZA 
NEW BRUNSWICK, NJ  08933-0026 

(732) 524-2472 
FAX:  (732) 524-2185 

MORLAND3@ITS.JNJ.COM 
 
 

 
November 15, 2019 

 
 
 
VIA EMAIL 
 
Meredith Miller 
Chief Corporate Governance Officer 
UAW Retiree Medical Benefits Trust 
mamiller@rhac.com  
 
 
Dear Ms. Miller:  

 
This letter acknowledges receipt by Johnson & Johnson, on November 12, 2019, 

of the shareholder proposal submitted by the UAW Retiree Medical Benefits Trust (the 
“Proponent”) pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as 
amended (the “Rule”), for consideration at the Company’s 2020 Annual Meeting of 
Shareholders (the “Proposal”).  

Paragraph (c) of the Rule specifies that each shareholder may submit no more 
than one proposal to a company for a particular shareholders’ meeting.  We believe your 
Proposal contains more than one shareholder proposal.  As such, the Proposal is required 
by the Rule to be reduced to a single proposal.  

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. For your convenience, 
a copy of the Rule is enclosed. 

Once we receive any response, we will be in a position to determine whether the 
Proposal is eligible for inclusion in the proxy materials for the Company’s 2020 Annual 
Meeting of Shareholders.  We reserve the right to seek relief from the Securities and 
Exchange Commission as appropriate. 
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In the interim, you should feel free to contact either my colleague, Renee Brutus, 

Assistant Corporate Secretary, at (732) 524-1531 or me at (732) 524-2472 if you wish to 
discuss the Proposal or have any questions or concerns that we can help to address. 

 
 Very truly yours,  

  
 Matthew Orlando 
 

cc: Renee Brutus 



§ 240.14a-8 Shareholder proposals. 

This section addresses when a company must include a shareholder's proposal in its proxy statement 
and identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, 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 certain procedures. Under a few specific circumstances, the company is permitted to exclude your 
proposal, but only after submitting its reasons to the Commission. We structured this section in a 
question-and-answer format so that it is easier to understand. The references to “you” are to a 
shareholder seeking to submit the proposal. 

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, the company 
must also provide in the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used in this 
section refers both to your proposal, and to your corresponding statement in support of your proposal (if 
any). 

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? (1) In order to be eligible to submit a proposal, you 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 you submit the proposal. You must continue to hold those securities through 
the date of the meeting. 

(2) If you are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify your eligibility on its own, although you will 
still have to provide the company with a written statement that you intend to continue to hold the 
securities through the date of the meeting of shareholders. However, if like many shareholders you are 
not a registered holder, the company likely does not know that you are a shareholder, or how many 
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the 
company in one of two ways: 

(i) The first way is to submit to the company a written statement from the “record” holder of your securities 
(usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held 
the securities for at least one year. You must also include your own written statement that you intend to 
continue to hold the securities through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§ 240.13d-101), 
Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) 
and/or Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period 
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibility by 
submitting to the company: 

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your 
ownership level; 

(B) Your written statement that you continuously held the required number of shares for the one-year 
period as of the date of the statement; and 
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(C) Your written statement that you intend to continue ownership of the shares through the date of the 
company's annual or special meeting. 

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal for 
the company's annual meeting, you can in most cases find the deadline in last year's proxy statement. 
However, if the company did not hold an annual meeting last year, or has changed the date of its meeting 
for this year more than 30 days from last year's meeting, you can usually find the deadline in one of the 
company's quarterly reports on Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of 
investment companies under § 270.30d-1 of this chapter of the Investment Company Act of 1940. In 
order to avoid controversy, shareholders should submit their proposals by means, including electronic 
means, that permit them to prove the date of delivery. 

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive offices 
not less than 120 calendar days before the date of the company's proxy statement released to 
shareholders in connection with the previous year's annual meeting. However, if the company did not hold 
an annual meeting the previous year, or if the date of this year's annual meeting has been changed by 
more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time 
before the company begins to print and send its proxy materials. 

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled 
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy 
materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it 
has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar days of 
receiving your proposal, the company must notify you in writing of any procedural or eligibility 
deficiencies, as well as of the time frame for your response. Your response must be postmarked, or 
transmitted electronically, no later than 14 days from the date you received the company's notification. A 
company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such as if 
you fail to submit a proposal by the company's properly determined deadline. If the company intends to 
exclude the proposal, it will later have to make a submission under § 240.14a-8 and provide you with a 
copy under Question 10 below, § 240.14a-8(j). 

(2) If you fail in your promise to hold the required number of securities through the date of the meeting of 
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials 
for any meeting held in the following two calendar years. 

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be 
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to 
exclude a proposal. 

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either 
you, or your representative who is qualified under state law to present the proposal on your behalf, must 
attend the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified 
representative to the meeting in your place, you should make sure that you, or your representative, follow 
the proper state law procedures for attending the meeting and/or presenting your proposal. 
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(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via such media, then you may 
appear through electronic media rather than traveling to the meeting to appear in person. 

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the 
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held 
in the following two calendar years. 

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company 
rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for 
action by shareholders under the laws of the jurisdiction of the company's organization; 

NOTE TO PARAGRAPH ( i )(1): Depending on the subject matter, some proposals are not considered proper 
under state law if they would be binding on the company if approved by shareholders. In our experience, 
most proposals that are cast as recommendations or requests that the board of directors take specified 
action are proper under state law. Accordingly, we will assume that a proposal drafted as a 
recommendation or suggestion is proper unless the company demonstrates otherwise. 

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, 
federal, or foreign law to which it is subject; 

NOTE TO PARAGRAPH ( i )(2): We will not apply this basis for exclusion to permit exclusion of a proposal on 
grounds that it would violate foreign law if compliance with the foreign law would result in a violation of 
any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's 
proxy rules, including § 240.14a-9, which prohibits materially false or misleading statements in proxy 
soliciting materials; 

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or 
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to 
further a personal interest, which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net 
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the 
company's business; 

(6) Absence of power/authority: If the company would lack the power or authority to implement the 
proposal; 

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business 
operations; 

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her term expired; 

(iii) Questions the competence, business judgment, or character of one or more nominees or directors; 



 

4 

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of 
directors; or 

(v) Otherwise could affect the outcome of the upcoming election of directors. 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own 
proposals to be submitted to shareholders at the same meeting; 

NOTE TO PARAGRAPH ( i )(9): A company's submission to the Commission under this section should specify 
the points of conflict with the company's proposal. 

(10) Substantially implemented: If the company has already substantially implemented the proposal; 

NOTE TO PARAGRAPH ( i )(10): A company may exclude a shareholder proposal that would provide an 
advisory vote or seek future advisory votes to approve the compensation of executives as disclosed 
pursuant to Item 402 of Regulation S-K (§ 229.402 of this chapter) or any successor to Item 402 (a “say-
on-pay vote”) or that relates to the frequency of say-on-pay votes, provided that in the most recent 
shareholder vote required by § 240.14a-21(b) of this chapter a single year ( i.e., one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted a policy on the 
frequency of say-on-pay votes that is consistent with the choice of the majority of votes cast in the most 
recent shareholder vote required by § 240.14a-21(b) of this chapter. 

(11) Duplication: If the proposal 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; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal 
or proposals that has or have been previously included in the company's proxy materials within the 
preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held 
within 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the 
preceding 5 calendar years; or 

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more 
previously within the preceding 5 calendar years; and 

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

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the 
company intends to exclude a proposal from its proxy materials, it must file its reasons with the 
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy 
with the Commission. The company must simultaneously provide you with a copy of its submission. The 
Commission staff may permit the company to make its submission later than 80 days before the company 
files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing 
the deadline. 

(2) The company must file six paper copies of the following: 

(i) The proposal; 
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(ii) An explanation of why the company believes that it may exclude the proposal, which should, if 
possible, refer to the most recent applicable authority, such as prior Division letters issued under the rule; 
and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with 
a copy to the company, as soon as possible after the company makes its submission. This way, the 
Commission staff will have time to consider fully your submission before it issues its response. You 
should submit six paper copies of your response. 

(l) Question 12: If the company includes my shareholder proposal in its proxy materials, what information 
about me must it include along with the proposal itself? 

(1) The company's proxy statement must include your name and address, as well as the number of the 
company's voting securities that you hold. However, instead of providing that information, the company 
may instead include a statement that it will provide the information to shareholders promptly upon 
receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting statement. 

(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and I disagree with some of its statements? 

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should 
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, 
just as you may express your own point of view in your proposal's supporting statement. 

(2) However, if you believe that the company's opposition to your proposal contains materially false or 
misleading statements that may violate our anti-fraud rule, § 240.14a-9, you should promptly send to the 
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the 
company's statements opposing your proposal. To the extent possible, your letter should include specific 
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish 
to try to work out your differences with the company by yourself before contacting the Commission staff. 

(3) We require the company to send you a copy of its statements opposing your proposal before it sends 
its proxy materials, so that you may bring to our attention any materially false or misleading statements, 
under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as 
a condition to requiring the company to include it in its proxy materials, then the company must provide 
you with a copy of its opposition statements no later than 5 calendar days after the company receives a 
copy of your revised proposal; or 

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later than 
30 calendar days before its files definitive copies of its proxy statement and form of proxy under § 
240.14a-6. 
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Here is the account information you requested.

To whom it may concern,

I am writing in response to your request for information on the above referenced account. 

This letter is to confirm that Charles Schwab & Co. holds as custodian for the above account 152 shares of Johnson &
Johnson (JNJ) common stock, valued in excess of $2,000.00. The Hammerman Family Revocable Inter Vivos Trust has
continuously held at least $2,000.00 worth of shares of JNJ for the one-year period preceding and including November
15, 2019. 

These shares are held at Depository Trust Company under the nominee name of Charles Schwab & Company. 

Please note that this letter applies only to the account number(s) noted above. Independent investment advisors are
not owned by, affiliated with, or supervised by Charles Schwab & Co., Inc. ("Schwab"). 

This letter is for informational purposes only and is not an official record. Please refer to your statements and/or trade
confirmations as they are the official record of your account(s).

Thank you for choosing Schwab. We appreciate your business and look forward to serving you in the future. If you
have any questions, please call me or any Client Service Specialist at . 800-435-9050

Sincerely,

Rene Teran
Rene Teran
Sr. Specialist | Escalation Support
2423 E Lincoln Dr
Phoenix, AZ 85016-1215  

 
November 15, 2019

Hammerman Family Revocable Inter Vivos Trust 
Charles Schwab & Co., Custodian 
2423 E. Lincoln Dr. 
Phoenix, AZ 85016

Account #: ****- 
Questions: 800-435-9050

***



EXHIBIT B 

(see attached) 














