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December 12, 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     
National Center for Public Policy Research 

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 National Center for Public Policy 
Research (the “Proponent”) from the proxy materials to be distributed by Johnson & 
Johnson in connection with its 2020 annual meeting of shareholders (the “2020 
proxy materials”).   

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 
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simultaneously sending a copy of this letter and its attachments to the Proponent 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 Proponent that if the Proponent submits 
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 the shareholders of the Johnson & Johnson (the 
“Company”) request the Board adopt a policy to disclose to 
shareholders the following: 

1. A description of the specific minimum qualifications that the
Board’s nominating committee believes must be met by a
nominee to be on the board of directors; and

2. Each nominee’s skills, ideological perspectives, and
experience presented in a chart or matrix form.

The disclosure shall be presented to the shareholders through the 
annual proxy statement and the Company’s website within six (6) 
months of the date of the annual meeting and updated on an annual 
basis.  

II. Basis for Exclusion

We hereby respectfully request that the Staff concur in Johnson & Johnson’s
view that it may exclude the Proposal from the 2020 proxy materials pursuant to 
Rule 14a-8(i)(10) because Johnson & Johnson has substantially implemented the 
Proposal.  

III. Background

On November 14, 2019, Johnson & Johnson received the Proposal,
accompanied by a cover letter from the Proponent, dated November 13, 2019.  On 



Office of Chief Counsel 
December 12, 2019 
Page 3 

November 20, 2019, Johnson & Johnson received a letter from UBS Financial 
Services, Inc., dated November 18, 2019, verifying the Proponent’s stock ownership 
(the “Broker Letter”).  Copies of the Proposal, the cover letter, the Broker Letter and 
related correspondence are attached hereto as Exhibit A. 

IV. 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 consistently permitted the exclusion of a 
proposal when it has determined that the company’s policies, practices and 
procedures or public disclosures compare favorably with the guidelines of the 
proposal.  See, e.g., United Cont’l Holdings, Inc. (Apr. 13, 2018); eBay Inc. (Mar. 
29, 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).  

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 
objectives of the proposal, even if the proposal had not been implemented exactly as 
proposed by the proponent.  For example, in PG&E Corp. (Mar. 10, 2010), the Staff 
permitted exclusion under Rule 14a-8(i)(10) of a proposal requesting that the 
company provide a report disclosing, among other things, the company’s standards 
for choosing the organizations to which the company makes charitable contributions 
and the “business rationale and purpose for each of the charitable contributions.” In 
arguing that the proposal had been substantially implemented, the company referred 
to a website where the company had described its policies and guidelines for 
determining the types of grants that it makes and the types of requests that the 
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company typically does not fund.  Although the proposal appeared to contemplate 
disclosure of each and every charitable contribution, the Staff concluded that the 
company had substantially implemented the proposal.  See also, e.g., The Wendy’s 
Co. (Apr. 10, 2019) (permitting exclusion on substantial implementation grounds of 
a proposal requesting a report assessing human rights risks of the company’s 
operations, including the principles and methodology used to make the assessment, 
the frequency of assessment and how the company would use the assessment’s 
results, where the company had a code of ethics, a code of conduct for suppliers and 
disclosed on its website the frequency and methodology of its human rights risk 
assessments); MGM Resorts International (Feb. 28, 2012) (permitting exclusion on 
substantial implementation grounds of a proposal requesting a report on the 
company’s sustainability policies and performance, including multiple objective 
statistical indicators, where the company published an annual sustainability report).  

Johnson & Johnson has substantially implemented the Proposal, the essential 
objective of which is disclosure of the qualifications required to serve on the board 
of directors of Johnson & Johnson (the “Board”) and the skills and experiences 
possessed by Board members.  In particular, the Proposal requests a “description of 
the specific minimum qualifications that the Board’s nominating committee believes 
must be met by a nominee to be on the [B]oard” and a graphical presentation of each 
nominee’s skills, perspectives and experience.  The supporting statement explains 
that “[b]y providing meaningful disclosure about potential Board members, 
shareholders will be better able to judge how well-suited individual board nominees 
are for the Company and whether their listed skills, experience and attributes are 
appropriate in light of the Company’s overall business strategy.”  The supporting 
statement also emphasizes that “[d]iversity in board composition is best achieved 
through highly qualified candidates with a wide range of skills, experience, beliefs, 
and board independence from management.”  

Johnson & Johnson’s Principles of Corporate Governance (the “Principles”) 
and definitive proxy statement for its 2019 annual meeting (the “Proxy Statement”), 
both of which are made available on Johnson & Johnson’s website and excerpts of 
which are attached hereto as Exhibit B, contain extensive disclosure regarding the 
qualifications required to serve on the Board.  Specifically, the Principles include an 
annex titled “General Criteria for Nomination to the Board of Directors of Johnson & 
Johnson” that sets forth an extensive list of qualifications (the “Criteria”) that the 
Board and Nominating & Governance Committee (the “Committee”) consider in 
evaluating director nominees.  The Criteria covers, among others things, the specific 
skills, perspectives and experiences that qualify a person to be nominated to the 
Board.  For example, the Criteria provides that “the Board should generally seek 
active and former chief executive officers of public companies and leaders of major 
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complex organizations, including scientific, government, educational and other non-
profit institutions.”  In addition, the Board should seek “[d]irectors who are widely 
recognized as leaders in the fields of medicine or the biological sciences, including 
those who have received the most prestigious awards and honors in their field.”  The 
Criteria also notes that directors should “be able to offer advice and counsel to the 
Chief Executive Officer based on such expertise and experience.”  Further, the 
Criteria expresses the Board’s view that the Board should represent a “diverse body, 
with diversity reflecting differences in skills, regional and industry experience, 
background, race, ethnicity, gender and other unique characteristics” and states the 
Board’s commitment “to seeking out highly qualified women and minority 
candidates as well as candidates with diverse backgrounds, skills and experiences as 
part of the search process for each [d]irector.”  The Criteria are described in detail in 
Johnson & Johnson’s Proxy Statement.  Accordingly, given the disclosure in the 
Criteria and in the Proxy Statement, Johnson & Johnson publicly discloses precisely 
what the first prong of the Proposal seeks – “[a] description of the specific minimum 
qualifications that the Board’s nominating committee believes must be met by a 
nominee to be on the board of directors.”  

In addition, the Proxy Statement discloses information about the Board’s 
current composition in graphical representations disclosing certain elements of 
diversity and disclosing director skills and experiences.  Specifically, the Proxy 
Statement includes a chart that lists the key skills and experiences of the director 
nominees, such as international business strategy, regulatory, healthcare industry, 
science/technology and academia/government experience, and the number of director 
nominees with experience in each of the categories represented in the chart.  As 
described in the Proposal’s supporting statement, this graphical representation of 
director skills and experiences allows shareholders to assess whether the “listed 
skills, experience and attributes are appropriate in light of the Company’s business 
strategy” and, therefore, satisfies the second prong of the Proposal.     

Given the disclosure on Johnson & Johnson’s website, including the 
Principles, and in the Proxy Statement, Johnson & Johnson has satisfied the essential 
objective of the Proposal.  Accordingly, the Proposal has been substantially 
implemented and may be excluded under Rule 14a-8(i)(10). 

V. Conclusion

Based upon the foregoing analysis, we respectfully request 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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Principles of Corporate Governance 

Johnson & Johnson is governed by the values set forth in Our Credo, created by General 
Robert Wood Johnson in 1943. These values have guided us for many years and will 
continue to set the tone of integrity for the entire Company. All of us at Johnson & 
Johnson, the employees, officers and Directors, are committed to the ethical principles 
embodied in Our Credo.  

Our Credo values extend to our corporate governance. In fact, over sixty years ago, 
General Johnson recognized our responsibility to four groups of stakeholders -- our 
customers, our employees, our communities and our shareholders. These Principles of 
Corporate Governance build on the foundation of Our Credo.  

We believe that good corporate governance results from sound processes that ensure 
that our Directors are well supported by accurate and timely information, sufficient time 
and resources and unrestricted access to management. The business judgment of the 
Board must be exercised independently and in the long-term interests of our 
shareholders.  

We also believe that ethics and integrity cannot be legislated or mandated by directive or 
policy. So while we adopt these Principles of Corporate Governance, we reaffirm our 
belief that the ethical character, integrity and values of our Directors and senior 
management remain the most important safeguards of corporate governance at Johnson 
& Johnson.  

1. Duties and Responsibilities of the Company and the Board of Directors

Responsibilities of the Board. All Directors are elected annually by the shareholders as 
their representatives in providing oversight of the operation of the Company. The 
Directors select, oversee and monitor the performance of the senior management team, 
which is charged with the day-to-day conduct of the Company’s business. The 
fundamental responsibility of the Directors is to exercise their business judgment on 
matters of critical and long-term significance to the Company in furtherance of what they 
reasonably believe to be in the best interest of the Company, and therefore its 
shareholders.  

Board Meetings. Directors are expected to attend Board meetings and meetings of the 
Committees on which they serve, to spend the time needed and to meet as frequently as 
necessary to properly discharge their responsibilities. Meetings should include 
presentations by management and, when appropriate, outside advisors or consultants, 
as well as sufficient time for full and open discussion.  

Written Materials. Written materials that are important to the Board’s understanding of 
the agenda items to be discussed at a Board or Committee meeting should be distributed 
to the Directors sufficiently in advance of the meeting to allow the Directors the opportunity 
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to prepare. Directors are expected to review these materials thoroughly in advance of the 
meeting.  

Agenda for Board Meetings. The Chairman of the Board, with participation by the Lead 
Director, will set the agenda for Board meetings with the understanding that certain items 
necessary for appropriate Board oversight will be brought to the Board periodically for 
review, discussion and decision-making. The Lead Director will review, and ultimately 
approve, the agenda for each Board meeting in advance of the meeting and may request 
changes as he or she deems appropriate in order to ensure that the interests and 
requirements of the independent Directors are appropriately addressed. Any Director may 
request that an item be included on any meeting agenda.  

Executive Sessions of Independent Directors. The independent Directors will meet in 
regular executive sessions without any non-independent Directors or members of 
management present at least four times each year. The Lead Director will chair these 
executive sessions. In addition, the independent Directors will hold private meetings with 
the Chairman and Chief Executive Officer on a regular basis.  

Board Leadership Structure. On an annual basis, and at such other times as the 
Nominating & Corporate Governance Committee deems appropriate (including in 
connection with a Chief Executive Officer transition), the Nominating & Corporate 
Governance Committee shall review the Board’s leadership structure, including whether 
the roles of Chairman and Chief Executive Officer should be held by one individual or 
should be separated.  In conducting its review, the Nominating & Corporate Governance 
Committee shall consider such facts and circumstances as it deems appropriate from 
time to time.  

Chairman of the Board. On an annual basis, the Board will select a member of the Board 
to serve as Chairman of the Board of Directors to act in accordance with the By-Laws of 
the Company. The Chairman shall preside at all meetings of shareholders and all Board 
meetings. The Chairman will perform such other functions as the Board may direct.  

Lead Director. On an annual basis, the independent Directors will select an independent 
member of the Board to serve as Lead Director. The Lead Director will chair executive 
sessions of the independent Directors and function as the Board may direct. The current 
duties and responsibilities of the Lead Director, as approved by the Board, are set forth 
in the attached Annex A.  

Conflicts of Interest. Every employee and Director has a duty to avoid business, 
financial or other direct or indirect interests or relationships which conflict with the 
interests of the Company or which may affect his or her loyalty to the Company. Each 
Director must deal at arm’s length with the Company and should disclose to the Chairman, 
a Vice Chairman or the Lead Director any conflict or any appearance of a conflict of 
interest. Any activity which even appears to present such a conflict must be avoided or 
terminated, unless after appropriate disclosure and discussion, it is determined that the 
activity is not harmful to the Company or otherwise improper.  
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Other Board Seats. A Director should engage in discussion with the Chairman prior to 
accepting an invitation to serve on an additional public company board. A Director who 
serves as a chief executive officer (or similar position) should not serve on more than two 
public company boards (including the Johnson & Johnson board and his or her own 
board). Other Directors should not serve on more than five public company boards 
(including the Johnson & Johnson board).  

2. Director Qualifications

Independence. It is our goal that at least two-thirds of our Directors should be 
“independent,” not only as that term may be defined legally or mandated by the New York 
Stock Exchange, but also without the appearance of any conflict in serving as a Director. 
To be considered independent under these Principles, the Board must determine that a 
Director does not have any direct or indirect material relationship with the Company (other 
than in his or her capacity as a Director). We have established guidelines to assist in 
determining whether a Director has a direct or indirect material relationship. These 
guidelines are attached to these Principles as Annex B.  

General Criteria for Nomination to the Board.  Attached to these Principles as Annex 
C are the General Criteria for Nomination to the Board which has been adopted by the 
Nominating & Corporate Governance Committee. These General Criteria set the traits, 
abilities and experience that the Board looks for in determining candidates for election to 
the Board. Board appointments will be made on merit, in the context of the qualifications 
which the Board as a whole requires to be effective, including diversity.   

Term Limits. We do not believe that our Directors should be subject to term limits. Due 
to the complexity of the businesses of the Company, we value the increasing insight which 
a Director is able to develop over a period of time. We believe that a lengthy tenure on 
our Board provides an increasing contribution to the Board and is therefore in the interests 
of our shareholders. However, renomination to the Board is based on an assessment of 
each Director’s performance and contribution and is not automatic.  

Resignation. Directors should offer their resignation in the event of any significant 
change in their personal circumstances, including a change in their principal job 
responsibilities. (Also see Annex D for the Director Resignation Policy for Incumbent 
Directors in Uncontested Elections.)  

3. Rights of the Board of Directors

As the elected representatives of the shareholders, the Directors are entitled to certain 
rights that enable them to fulfill their responsibilities more effectively, including the 
following:  

Access to Officers and Employees. Directors have full and free access to officers and 
employees of the Company. The Directors will use their judgment to ensure that any such 
contact is not disruptive to the business operations of the Company and will, to the extent 
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ANNEX C  

General Criteria for Nomination to the Board of Directors of Johnson & Johnson 

1. Directors should be of the highest ethical character and share the values of
Johnson & Johnson as reflected in the Credo.

2. Directors should have reputations, both personal and professional, consistent
with the image and reputation of Johnson & Johnson.

3. Directors should be highly accomplished in their respective fields, with superior
credentials and recognition.

4. In selecting Directors, the Board should generally seek active and former chief
executive officers of public companies and leaders of major complex
organizations, including scientific, government, educational and other non-profit
institutions.

5. At the same time, in recognition of the fact that the foundation of the Company is
in medical science and technology, the Board should also seek some Directors
who are widely recognized as leaders in the fields of medicine or the biological
sciences, including those who have received the most prestigious awards and
honors in their field.

6. Each Director should have relevant expertise and experience, and be able to
offer advice and guidance to the Chief Executive Officer based on that expertise
and experience.

7. All outside Directors on the Board should be and remain “independent,” not only
as that term may be legally defined in SEC and New York Stock Exchange rules
and regulations, but also without the appearance of any conflict in serving as a
Director. In addition, Directors should be independent of any particular
constituency and be able to represent all shareholders of the Company.

8. Each Director should have the ability to exercise sound business judgment.

9. Directors should be selected so that the Board of Directors is a diverse body,
with diversity reflecting differences in skills, regional and industry experience,
background, race, ethnicity, gender and other unique characteristics.
Accordingly, the Board is committed to seeking out highly qualified women and
minority candidates as well as candidates with diverse backgrounds, skills and
experiences as part of the search process for each Director.

10. The Board also reconfirms the mandatory retirement age of 72.

Approved:  January 17, 2017 
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Understanding the importance of board composition and refreshment for effective oversight, the Nominating & Corporate Governance
Committee strives to maintain a diverse Board of Directors, reflecting differences in skills, regional and industry experience,
background, race, ethnicity, gender and other unique characteristics that are applicable to the company's business strategy. The Board
has welcomed a new Director this year and last year, and every year during the period from 2009—2015. The Board has established a
robust record of strategic and consistent refreshment, seeking new Directors with appropriate skills, qualifications and backgrounds
consistent with the criteria established in our Principles of Corporate Governance. This year, Ms. Marillyn A. Hewson was
recommended for nomination by the Nominating & Corporate Governance Committee, in keeping with the Board's commitment to
refreshment, diversity and seeking out directors who are active chief executive officers of public companies (see "Nominees" on page
10). Ms. Hewson was recommended for the Committee's consideration by a third party search firm. Below are highlights of the
composition of our Director nominees:
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