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Re: Johnson & Johnson Availability:Incoming letter dated January 15,2015

Dear Ms. Ising:

This is in response to your letter dated January 15,2015 concerning the
shareholder proposal submitted to Johnson & Johnson by Kenneth Steiner. Copies of all
of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden
***FISMA & OMB Memorandum M-07-16***



February 26, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Johnson & Johnson

Incoming letter dated January 15,2015

The proposal requests that the board adopt a policy that the chairman shall be an
independent director who is not a current or former employee of the company, and whose
only nontrivial professional, familial or financial connection to the company or its CEO is
the directorship.

We are unable to concur in your view that Johnson & Johnson may exclude the
proposal under rule 14a-8(i)(3). You have expressed your view that the proposal is vague
and indefinite because it does not explain whether a director's stock ownership in
accordance with the company's stock ownership guidelines is a permissible "financial
connection." Although the staff has previously agreed that there is some basis for your
view, upon further reflection, we are unable to conclude that the proposal, taken as a
whole, is so vague or indefinite that it is rendered materially misleading. Accordingly,
we do not believe that Johnson & Johnson may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(3).

Sincerely,

Adam F.Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.
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VIA E-MAIL
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street,NE
Washington,DC 20549

Re: Johnson & Johnson

Shareholder Proposal ofKenneth Steiner
Exchange Act of1934-Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that our client, Johnson & Johnson (the "Company"), intends to
omit from its proxy statement and form of proxy for its 2015 Annual Meeting of
Shareholders (collectively, the "2015 Proxy Materials") a shareholder proposal (the
"Proposal")and statement in support thereof received from John Chevedden on behalf of
Kenneth Steiner (the "Proponent").

Pursuant to Rule 14a-8(j), we have concurrently sent copies of this correspondence to the
Proponent. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008)("SLB 14D")
provide that shareholder proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Commission or the staff of the
Division of Corporation Finance (the "Staff"). Accordingly, we are taking this opportunity
to inform the Proponent that if the Proponent elects to submit additional correspondence to
the Commission or the Staff with respect to this Proposal, a copy of that correspondence
should be furnished concurrently to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k) and SLB 14D.

Beiiing *Brussels CenturyCity Dallas*Denver+ Dubai tHong Kong+ London• Los Angeles Muních
NewYork• GrangeCounty - PatoAlto Paris+SanFrancisco + SãoPaulo • Singapore • Washington,D.C.
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THE PROPOSAL

TheProposal,as revised by the Proponent,states, in relevant part:

Resolved: Shareholders request that the Board of Directors adopt a policy that the
Chair of the Board of Directors shall be an independent director who is not a current
or former employee of the company, and whose only nontrivial professional, familial
or financial connection to the company or its CEO is the directorship. The policy
should be implemented so as not to violate existing agreements and should allow for
policy departure under extraordinary circumstances such as the unexpected
resignation of the chair.

A copy of the Proposal,as well as related correspondence with the Proponent,is attached to
this letter asExhibit A.

BASISFOREXCLUSiON

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(3) becausethe Proposal is
impermissibly vague and indefinite so as to be inherently misleading.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal if the proposal
or supporting statement is vague and indefinite so as to be inherently misleading. The Staff
consistently has taken the position that a shareholder proposal is excludable under
Rule 14a-8(i)(3) as vague and indefinite if "neither the shareholders voting on the proposal,
nor the company in implementing the proposal (if adopted), would be able to determine with
any reasonable certainty exactly what actions or measuresthe proposal requins." Staff
Legal Bulletin No. 14B (Sept. 15,2004); see also Dyer v.SEC,287 F.2d773,781 (8th Cir.
1961) ("[I]t appearsto us that the proposal, as drafted and submitted to the company, is so
vague and indefinite as to make it impossible for either the board of directors or the
stockholders at large to comprehend precisely what the proposal would entail"); Capital One
Financial Corp. (avail. Feb. 7,2003) (concurring with the exclusion of a proposal under

Rule 14a-8(i)(3) where the company argued that its shareholders "would not know with any
certainty what they are voting either for or against'').
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The Staff hason numerous occasions concurred in the exclusion of shareholder proposals
under Rule 14a-8(i)(3) where key terms used in the proposal were so inherently vague and
indefinite that shareholders voting on the proposal would be unable to ascertain with
reasonable certainty what actions or policies the company should undertake if the proposal
were enacted. See,e.g.,A T& T Inc. (avail. Feb.21,2014) (concurring in the exclusion of a
proposal requesting that the board review the company's policies and procedures relating to
the "directors' moral, ethical and legal fiduciary duties and opportunities," where the phrase
"moral, ethical and legal fiduciary" was not defined or meaningfully described); Moody's
Corp. (avail. Feb.10,2014) (concurring in the exclusion of a proposal requesting that the
board report on its assessment of the feasibility and relevance of incorporating ESG risk
assessments into the company's credit rating methodologies, where the proposal did not
define "ESG risk assessments"); PepsiCo, Inc. (Steiner) (avail. Jan.10,2013) (concurring in
the exclusion of a proposal requesting a policy that,in the event of a change of control, there
would be no acceleration in the vesting of future equity pay to senior executives, provided
that any unvested award may vest on a pro rata basis, where,among other things, it was
unclear how the pro rata vesting should be implemented); The Boeing Co. (Recon.) (avail.
Mar. 2, 2011) (concurring in the exclusion of a proposal requesting that senior executives

relinquish preexisting "executive pay rights," where "the proposal does not sufficiently
explain the meaning of 'executive pay rights' and . ..as a result, neither stockholders nor the
company would be able to determine with any reasonable certainty exactly what actions or
measuresthe proposal requires"); General Motors Corp. (avail. Mar. 26, 2009) (concurring
in the exclusion of a proposal to "eliminate all incentives for the CEOs and the Board of

Directors," where the proposal did not define "incentives"); Verizon Communications Inc.
(avail. Feb.21,2008) (concurring in the exclusion of a proposal requesting that the board
adopt a new senior executive compensation policy incorporating criteria specified in the
proposal, where the proposal failed to define critical terms such as "Industry Peer group" and
"relevant time period"); Puget Energy, Inc. (avail. Mar. 7, 2002) (concurring in the exclusion
of a proposal requesting the company's board to "take the necessary steps to implement a
policy of improved corporate governance" where "improved corporate governance" was not
defined or explained).

In Abbott Laboratories (avail. Jan.13, 2014), the Staff concurred in the exclusion under
Rule 14a-8(i)(3) of a proposal requesting that the board adopt a bylaw requiring an
independent lead director, where the proposal's standard of independence specified that an
independent director is "a person whose directorship constitutes his or her only connection"
to the company. The proposal in Abbott, among other things, failed to give any guidance on
how the broad term "connection" should be interpreted or applied. In particular, in Abbott
the company noted that all its non-employee directors receive grants of restricted stock units
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and are required to own shares of the company's stock under the company's stock ownership
guidelines.The Staff concurred that, in applying this particular proposal to Abbott, "neither
shareholdersnor the company would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires."

Similarly, in Pfizer Inc. (avail. Dec. 22,2014),the Staff concurred in the exclusion of a
proposal identical in pertinent part to the Proposal requesting that the board adopt a policy
that the chairman be "an independent director who is not a current or former employee of the
company, and whose only nontrivial professional, familial or financial connection to the
company or its CEO is the directorship." In Pfizer,the company argued that,just as with the
"connection" language in Abbott, the proposal's attempt to define an independent director as
someonewhose directorship constituted his or her only "nontrivial professional, familial or
financial connection to the company or its CEO" was unclear in the context of the directors'
ownership of a significant amount of Pfizer stock. The company further argued that, unless
the company amended its stock ownership guidelines, the proposal would prevent all of the
company'snon-employee directors from serving aschairmandue to the fact that the
company's stock ownership guidelines required eachnon-employee director to own a
significant amount of the company's stock. The Staff concurred that the proposal was vague
and indefinite and "neither shareholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires."I

1 Pfizer makes clear that the additionof the modifying phrase"nontrivial professional,
familial or financial" to the word "connection"doesnot renderthe director independence
standard at issue in Pfizer (andin the instant Proposal) any lessambiguous than the
director independence standardat issuein Abbott. Indeed,the independence definition in
the Council of Institutional Investors'Policies on Corporate Governance uses both
formulations of the standard interchangeably:

7.2 BasicDefinition of an Independent Director: An independent director is
someonewhoseonly nontrivial professional,familial or financial connection to the
corporation,its chairman,CEOor any other executive officer is his orher
directorship. Stated most simply, an independent director is aperson whose
directorshipconstitutes his or heronly connectionto the corporation.

Available at http:Hwww.cii.org/corp_gov_policies(emphasis added).
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We note that the Staff on other occasions hasnot concurred with the exclusion of

independent chairman proposals using the phrase "nontrivial professional, familial or
financial connection" in defining the standard of independence applicable to the chairman,
where it was argued that such phrase rendered the proposals vague and indefinite and
therefore inherently misleading. See Mylan Inc. (avail. Jan. 16,2014); Aetna Inc. (avail.
Mar.1, 2013); Clear Channel Communications, Inc. (avail. Feb. 15,2006). However, none
of those letters raised the issue squarely presented in Abbott and Pfizer-namely, that where
a company requires its non-employee directors to maintain significant stock ownership in the
company, it is not clear whether such significant stock ownership constitutes a "connection"
or a "nontrivial .. . financial connection" to the company (in which case, the proposals would
either prevent all of the non-employee directors from serving as chairman or would require
the companies to change their stock ownership guidelines and director compensation
structures). It is well established that the Staff doesnot consider any basis for exclusion of a
proposal if that basis was not advanced by a company in its no-action request. See Staff
Legal Bulletin No. 14(Jul. 13,2001),at Section B.5("we will not consider any basis for
exclusion that is not advanced by the company"). Accordingly, each of Mylan, Aetna and
Clear Channel is distinguishable from Abbott and Pfizer, and from the instant situation.

Here, the Proposal, as applied to the Company, suffers from the same flaw as the proposals
in Abbott and Pfizer. If implemented, the Proposal would require, among other things, that
the Chairman be an individual "whose only nontrivial professional, familial or financial
connection to the [C]ompany or its CEO is the directorship." However, the Company's non-
employee directors receive annual equity grants having a value of $145,000 on the grant
date, and the Board has adopted stock ownership guidelines for non-employee directors. The
Company's stock ownership guidelines for non-employee directors are attached hereto as
Exhibit B. These guidelines state that, within five years of joining the Board, each non-

employee director should attain a target minimum level of stock ownership of five times the
annual cash retainer paid to each director, which retainer is currently $110,000 (and also hold
all shares initially granted upon election to the Board, if applicable). Consistent with the
expectations of shareholders, the purpose of the Company's stock ownership guidelines is to
ensure a nontrivial financial connection between the non-employee directors and the
Company. In fact, all non-employee directors who have been members of the Board for five
years or more hold equity in excess of the minimum amounts required by the stock
ownership guidelines. As a result, it cannot be determined whether under the Proposal all of
the Company's non-employee directors would be disqualified from serving as independent
Chairman due to the fact that such directors, by virtue of compliance with the stock
ownership guidelines, have significant "financial connections" to the Company that are not
"nontrivial." Accordingly, it is unclear from the Proposal whether it intends to restrict or not
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restrict stock ownership of directors. TheProposaloffers no guidanceto address or resolve
this issue.

We also note that the Staff has taken the position that companies may exclude proposals
under Rule 14a-8(i)(3) when the "meaning and application of terms and conditions .. .in the
proposal would have to be made without guidance from the proposal and would be subject to
differing interpretations" such that "any action ultimately taken by the company upon
implementation could be significantly diffeænt from the actions envisioned by shareholders
voting on the proposal." Fuqua Industries, Inc. (avail. Mar. 12, 1991). For example, in
Berkshire Hathaway Inc. (avail. Mar.2,2007), the Staff concurred in the exclusion of a
proposal that would have restricted the company from investing in securities of any foreign
corporation that engages in activities prohibited for U.S.corporations by Executive Order
becausethe proposal did not adequately disclose to shareholders the extent to which the
proposal would operate to bar investment in all foreign corporations. Seealso Duke Energy
Corp. (avail. Feb.8,2002)(concurring in the exclusion of a proposal that urged the
company's board to "adopt a policy to transition to a nominating committee composed
entirely of independent directors as openings occur" becausethe company had no nominating
committee). Here, the Proposal fails to adequately disclose that the Proposal could result in
disqualifying any independent director who is in compliance with the Company's stock
ownership guidelines from serving as Chairman or, alternatively, could require the Company
to alter its stock ownership guidelines and director compensation structure and compel the
Chairman to dispose of the Company's shares(in which case the Chairman would no longer
have any meaningful financial connection to the Company). As a result, any action taken by
the Company to implement the Proposal by prohibiting directors from owning nontrivial
amounts of the Company's stock could be significantly different from the actions envisioned
by shareholders.

For the foregoing reasonsand basedon the precedent cited above,we believe that the
Proposal,asapplied to the Company,is impermissiblyvagueandindefinite andinherently
misleading andmay be excludedfrom its 2015Proxy Materialspursuant to Rule 14a-8(i)(3).

CONCLUSION

Based upon the foregoing analysis,we respectfully request that the Staff concur that it will
takeno action if the Company excludes the Proposalfrom its 2015Proxy Materials pursuant
to Rule 14a-8(i)(3).

Wewould behappy to provide you with any additionalinformation andanswer any
questionsthat you may haveregardingthis subject.Correspondenceregardingthis letter
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shouldbe sent to shareholderproposals@gibsondunn.com.If we can be of any further
assistance in this matter, please do not hesitate to call me at (202) 955-8287 or Douglas K.
Chia,the Company'sAssistant General Counsel and Corporate Secretary, at (732) 524-3292.

Sincerely,

Eliza A. Ising

Enclosures

ec: DouglasK.Chia,Johnson& Johnson
JohnChevedden
KennethSteiner

JNJ- IndependentBoard Chair NAR,docx
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IfORE: ***FISMA & OMB MEMORANDUM M-07-16***

Sent: Monday,November 03,2014 5:40 PM
To: Chia,Douglas{DCUS]
Cc: PiscadlerUnda (DCUS]
Subject: Rule14a-8 Proposal(3N3)"

Mr.Chia,

Pleaseseethe attached Rule 14a-8 Proposal intended asone low cost means to
improve companyperformance.

If this proposal helps to increaseour stock price by a few pennies it could result in an
increaseof morethan $1 million in shareholdervalue.

Sincerely,
John Chevedden.



10enneRaSininer

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

Mr.Douglas Chia
corporate Scantary
Johnson & Johnson (JNJ)
One Johnson& JohnsonPlaza
New Brunswick, NJ 08933
PH: 732 $24-2455
FX: 732-214-0332

Dear Mr. Chia.

I purchased stock in our company because i believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in supportof the long-tenn performanceof our
company.This Rule 14a-8proposal is submittedasa low-cost method to improve compnay
performance.

My proposal is for the nextannualshareholder meeting. I will meetRule 14a-8requirements
including the continuous ownership of the requiredstock value until siler thedateof the
respective shareholdermeeting. My submitted format, with the shareholder-aupplied emphasisi
is intended to be usedfor definitive proxy publication. This is my proxy for JohnChevedden
and/or his designeeto forward this Rule 14a-8 proposal to the company andto act on my behalf
regarding this Rule 14=-8 proposal,and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
communications regarding my rule 14a-8proposalto JohnChevedden

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

to theilkstepmmpt andverifiable comunteerinna Pleaseidentify this proposalasmypropeaal
exolusively.

This letter doesnot coverproposalsthat arenot ude 14a8 proposals.This letter doesnot grant
the power to vote.Your consideration andtheconsiderationof theBoardof Directora is
appieciated in supportof the long-termperfornanceof our coropany.Pleaseacknowledge

7 PERE NNililVIA & OMB MEMORANDUM M-07-16***

/o-/3-/V
Kenneth Data

ce:IAndaAs flandio nipineadgitspéconk



[JNJ: Rule 14a-8 Proposal,November 3,20l4]
Proposal 4 - ladapendent Board Chairman

Resolved:Shareholders request that the Boardof Directorsadopt a policy that the Chair of the
Board of Directors shall bean independent director who is not a currentor former employee of
the company, and whoseonly nontrivial professional,familial or financial connection to the
company or its CEO is the directorship. The policy should be implemented so asnot to violate
existing agreements and should allow for departure under extraordinary circumstances such as
the unexpected resignation of the chair.

Whenour CEO is our boardchairman, this arrangement can hinder our board's abuity to monitor
our CEO's performance.Many companies alreadyhavean independent Chairman.An
independent Chairman is the prevalling practice in theUnited Kingdom andmany international
markets.This proposal topic won 50%-plussupport at 5 major U.S.companies in 2013 including
73%-support at Netflix.

The Policy of the Council of Institutional investors, whosemembers invest over 33 trillion,
states: ''the boardabould be chaired by an independentdirector."

A 2012 report by GMt Ratings,The Costa of a CombinedChair/CEO
(See http-//nvloin librarv ennelante:nnene.t enn/downinnrt/wat/file/1107%168677%

208/GMIRatinsa CEOChairComn OMGITraffi immri enmp.nimwith an invierontie"''h*i'
povide investorswith-year shareholderretums nearly 28% higher thanthoseheadedby a
combined Chair/CEO.The study also foundcorporationswith a combined Chair/CEO are86%
more likely to register as"Aggressive" in their Accounting and Governance Risk (AGR®)
model.

Additionally our Lead Director, Anne Mulcahy, received our second highest negative votes.Ms,
Mulcahy may beoverextendedsince shewasassigned to our audit andnomination committees
and also servedon the boards of 4 public companies

Pleasevote to protect shamholdervalue:
Independent Board Chairman - Propeaal 4



Notes:

Kenneth Steiner,***FISMA& OMB MEMORANDUM M-07-16***mredthis proposal.

"Proposat4"isaplaceholderfor theproposai number assignedby the companyla the
finial proxy,

Pleasenote that the title of the proposalis part of theproposal.

Thisproposal is believedto conformwithStaff LegalBulletin No.14B(CF),September15,
2004 including (emphasisadded):

Accotdingly,goingforward,we believe thatit would not beappropriate for companiesto
exclude supporting statement languageand/or anentirepmposal in reliance on rule 14a.
8(1)(3) in the following oimumstances:

• the company altjects to factual assettlonsbecausetheyare not supported;
• thecompany objectsto factualassertionsthat,while not materlaBy falsoormisleading,
may bedisputedor countered;
'the company oldoetsto factual assertionsbecausethoseassertionsmay beinterpretedby
sharoboldersin a mannerthat isunfavorable to the company,its directors, or its officers;
and/or

the company objects to statementsbecausethey representtheopinion of the shareholder
i or a referencedsource,but thestatementaarenot identified speeltically as

Weosflepe &at ir le appropriate arder rate 14a.8/orcompassera addrast ther ok}setfans
in Meirstadrasase qf opposition,

Seealso:SunMicrosystems,Inc.(July21,2005).
Stock will be held until after theanmalmeedng and the poposal will bepresentedat theannual
mesdag.Pleassacknowledgethis proposalprompdyby engitSMA & OMB MEMORANDUM M-07-16***



ICennetkSteiner

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

Mr.Douglas Chia
Corporate Secretary

eAffe 444*/

One Johnson& JohnsonPlass
Now Brunswick,NJ08933
PH: 732 S24-2455
FX: 732-214-0332

DearMr. Chia,

I purchased stock in our company because I believed our company hadgreater potential. My
attachedRule 14a-8proposal is submitted in supportof the long-term perfonnance of our
company. This Rule 14a-8 proposal is submitted asa low-cost method to improve compnay
performance.

My proposal is for the next annualshareholdermeeting. I will meet Rulo 14a-8n:quirements
including the continuous ownership of the required stock value until after the date of the
respectiveshareholdermeeting. My submitted format,with the sharehokler-supplied emphasis,
is intended to be used forde6nitive proxy publication. Tids is my proxy for JohnChevedden
and/or his designeeto forward this Rule 14Mi proposalto thecompany and to act on my behalf
regardingthis Rule 14a-8 proposal,and/or modification of it, for the forthcoming shareholder
meeting before,during and ailer the forthcouring shareholdermeeting, Please direct all future
communications regardimt my nde 14a-8 nronosalto JohnChevedden

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

to faellitate prompt andverifiable communications. Please identify this proposal asmy proposa[
exclusively.

This letter doesnot cover proposals that are not role 14a-8 proposals. This letter doesnot grant
thepower to vote.Your considerationand the consideration of the Board of Dimetors is
appreciatedin support of the long-term perfbrmance of our company. Picaseacknowledge
receipt ofmy I y by emaiaMA & OMB MEMORANDUM M-07-16***

Sincerely,

Kenneth Date



[JNJ: Rule 14a-8Proposal,November3,2014,
Revised November9,2014]

Proposal 4 - Independent Board Chairman
Resolved:Shareholders request that the BoasdofDhectors adopt a poHeythat the Chair of the
Board of Directors shall bean independentdirector who is not a current or fonner employeeof
the company,and whoseonly nontrivial professional,familiat or financial connection to the
company or its CEO is the directorship. The heyshould be implemented soasnot to violate
existing agreements and should allow f departureunder extraordinary circumstances
suchasthe unexpected resignationof thechair.

When our CEO is our board chairman, this arrangement can hinder our board'sability to monitor
our CEO's perfcanance. Many companiesalreadyhavean independentChairman.An
independentChairman is the prevailing practice in the United Kingdom andmany international
markets.This proposal topic won 50%-plussupport at 5 mejor U.S.companies in 2013 including
73%-support at Netflix.

The Policy of the Council of institutional investors, whose memben invest over $3 trillion,
states: "The boardshould bechaired by an independentdhector."

A 2012 report by GMI Ratings,The Costsof a Combined Chair/CEO
(See httn:Horiain.librarv.constantcontact.corn/downloadinet/filell102561686275-

208/GMIRatinas CROChairconn 06%l? rulti ranna enern"I''"I'N ""I"A"P'"A""''N"i"
provide investorsw' 5- ear older returnsnearly 28% higher than thoseheaded by a
combined ChaidCEO. study also fbundcorporationswith a combined ChaldCBO axe86%
more likely to register as"Aggressive" in their Accounting and Governance Risk (AGRG)
modeL

Additionally our Lend Director, Anne Mulcahy, receivedour second highest negative votes.Ms;
Mulcahy may be overextended since shewas assignedto our audit andnomination committees
and also servedon the boardsof 4 public companie43

ilessevote10ptmet sheteholderwahw
IndependentBoardMatroposat 4



Near,
3fsnoethSteine4***FISMA& OMB MEMORANDUM M-07-16***Sponsored this poposaL

*Ptepasat4"ka piseeholderfor thyproposal number assignedby thesempanyin tha
Bulatptexy,

Pleaseanntethat4he tideof theproposaFRpattof thwinoposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B(CF), September 15,
2004 including (emphasisadded):

Accordingly, going forwatd, we believe that it would not beappropriatefor companies to
exclude supporting statement languageand/or anentim proposal in reliance on rule 14a-
8(I)(3) in the following circumstances.

• the companyobjects to factual assertionsbecausethey are not supported;
• the companyobjects to Ibetualassertions that, while not materially falso or misleading,
may bedisputedor countered;
• the company objects to factual assertions because those assertionsmay be interpreted by
ahareholders in a manner that is uniãoorable to the company, its directon, or its officers;
and/or

• the companyobjects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statementsare not identified specifically as
such.

We hellese that it årappropriate under rede14a-afor conipanies to addust these objections
in their staarnarmer of apparition.

Rule 14a-8 and related Staff Legal flalletins do not mandate one exclusive fonnat for text in
proof of alock ownership letters.Any demand for suchtext could be deemed misleading and
potentially invalidate theentire request for proof of stock ownership which is requiredby a
company within a 14-day deadline.

Seealso: Sun Microsystems, Inc.(July 21,2005).
Stock will beheld until after the annualmeeting and the proposal will be presented at the annual
meeting. Pleaseacknowledge this proposalpromptly W MA & OMB MEMORANDUM M-07-16***



DOUGLAS K. CHiA ONE JOHNSON& JOHNSON PLAZA
ASSISTANT GENERAL COUNSEL NEW BRUNSWICK, NJ 08933-0026

CORPORATE SECRETARY (732) 524-3292
FAX (732) 524-2185

DcMIA@iTS.JNJ.COM

November4,2014

VIA FEDEK

Itenneth Steiner

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

Attenåont
M.John Chevedden

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

VIA E-MIRISMA & OMB MEMORANDUM M-07-16***

Dear Mr.Chevedden:

This letter acknowledges receipt by Johnson& Johnson (the "Company") on
November 3, 2014 of the shareholder proposal submitted by Kenneth Steiner (the
"Proponent") requesting that the Companyadopt a policy that the Chair of the Board of
Directors be an independent director under Rule 14a-8 under the Securities Exchange Act
of 1934,asamended(the "Rule"), for consideration at the Company's 2015 Annual
Meeting of Shareholders (the "Proposal").The Proponent has requested that all future
communication regarding the proposalbe addressed to you and communicated via e-mail.
Please note that referencesto the "Proponent" below are to Kenneth Steiner.

Pleasebe advisedthat the Proponent must comply with all aspects of the Rule
with respect to the Proposal.The Proposalcontains certain procedural deficiencies,
which Securities and Exchange Commission ("SEC")regulations require us to bring to
the Proponent's attention. Paragraph (b) of the Rule provides that shareholder
proponents must submit sufficient proofof 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 asof the date the shareholder poposal was submitted. The Company'sstock
records do not indicate that Kenneth Steiner is the record owner of Company shares,and
to date,we have not received proof that the Proponent hassatisfied the Rule's ownership
requirements. To remedy this defect, please furnish to us, within 14 daysof receipt of
this letter, sufficient proof that the Proponent continuously held at least $2,000 in market
value,or 1%,of Johnson & Johnsonsecurities entitled to be voted on the Proposalat the
2015 Annual Meeting for at least the one-year period preceding,and including,
November 3, 2014, the date the Proponent submitted the Proposal,as required by



paragraph(b)(1) of the Rule.As explained inparagraph(b) of the Rule and in SECstaff
guidance,suffleient proofmust be in the form of:

• a written statement from the "record"holder of the Proponent'sshares
(usually a broker or a bank) verifying that the Proponentcontinuously held the
requisite number of Companysharesfor at least the one-year period
preceding,and including, November3,2014,the date the Proposalwas
submitted; or

• if the Proponent has filed with the SEC a Schedule 13D,Schedule 13G,Form
3, Form 4 or Form 5,or amendments to those documents or updated forms,
reflecting the Proponent's ownership of the requisite number of shares as of or
before the date on which the one-year eligibility period begins,a copy of the
schedule and/or form, andany subsequent amendments reporting a change in
the Proponent's ownership level anda written statement that the Proponent
continuously held the requisite number of Company shares for at least the
one-year period preceding,and including, November 3,2014, the date the
Proposal was submitted.

If the Proponent plans to usea written statement from the "record" holder of the
Proponent'sshares as her proof of ownership,please note that most large U.S.brokers
and banksdeposit their customers' securities with, andhold those securities through, the
Depository Trust Company ("DTC"), a registered clearing agency that acts asa security
depository. (DTC is also known through the account name of Cede & Co.) Under SEC
Staff Legal Bulletin No. 14F,only DTC participants are viewed as"record" holders of
securities that are deposited at DTC. The Proponent can confirm whether a particular
broker or bank is a DTC participant by askingher broker or bankor by checking DTC's
participant list, which is currently available on the Internet at:
http://www.dtec.com/downloads/membership/directories/dtc/alpha.pdf.

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

• If the Proponent's broker or bank is a DTC participant, then sheneeds to
submit a written statement from her broker or bank verifying that the
Proponent continuously held the requisite number of Company sharesfor at
least the one-year period preceding,and including, November 3,2014, the
date the Proposal was submitted.

• If the Proponent's broker or bank is not on the DTC participant list, she will
need to obtain a written statement from the DTC participant through which
her shares are held verifying that the Proponent continuously held the
requisite number of Company shares for at least the one-year period
preceding,and including, November 3, 2014, the date the Proposal was
submitted. The Proponent should be able to find who this DTC participant is
by asking her broker or bank. If the Proponent's broker is an introducing
broker, shemay also beable to learn the identity and telephone number of the
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DTC participant through her account statements, because the clearing broker
identified on the Proponent's account statements will generally be a DTC
participant. If the DTC participant knows the Proponent's broker or bank's
holdings, but doesnot 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 3, 2014, the required amount of
securities was continuously held - one from the Proponent's broker or bank
confirming her ownership, and the other from the DTC participant confirming
her broker or bank's ownership.

The SEC's rules require that any response to this letter be postmarked or
transmitted electronically no later than 14 calendar days fom the date you receive this
letter. Please address any response to me at Johnson & Johnson, One Johnson & Johnson
Plaza,New Brunswick, NJ 08933, Attention: Corporate Secretary. Alternatively, you
may senda response to me via facsimile at (732) 524-2185 or via e-mail at
dchia@itsjnj.com. For your convenience, copies of the Rule and SEC Staff Legal
Bulletin No.14Fare enclosed.

In the interim, you should feel free to contact either my colleague,Lacey Elberg,
at (732) 524-6082 or me at (732) 524-3292 if you wish to discuss the Proposal or have
any questions or concernsthat we canhelp to address.

Very truly yours,

DouglasK. Chia

ce: L Elberg Esq.
Enclosures
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From: ***FISMA & OMB MEMORANDUM M-07-16***

Date: November 14,2014 at 11:08:58AM EST
To: "DouglasK.Chia"<DChia@lts.inj.com>
Ce: Linda Piscadlo<LPiscad@its.jn).com>
Sul ject: Rule 14a-8 Proposal (JN,1) bib

Mr.Chia,
Attachedis the rule 14a-8 proposalstock ownershipverification.
Pleaseacknowledgereceipt.
Sincerely,
JohnChevedden
ec:Kenneth Steiner

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive format for
text in proof of stock ownership letters.Any demandfor such text could be deemeda
vague or misleading notice andpotentially invalidate the entire requestfor proof of
stock ownership which is required by acompanywithin a 14-day deadline.
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***FISMA & OMB MEMORANDUM M-07-16***
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DearKenneth Steiner,

Thank you for allowing me to assist you today.I s you requested, this letter conitræs that you have
continuously held no less than 300 shares of Jo ensonand Johnson (JNJ) in the above referenced
account sinceOctober 1,2013, which exceeds 3 months of continuous ownership asof the date
of this letter.

If we canbe of any further assistance,please le us know.Just log in toyour account and go to ths
Message Center to write us.You can also call C ient Services at 800-669-3900. We're available 24
hours aday, seven days aweek.

SinC$feln

ReseuineSpeciallat
TDAmeritrade

 �ˆ�¨_`_anydamages

erleingautof anyinsecuracyin the1rdernaadon,escausetlil taiormalionmaydigertrosi your TDAmeArademontily
statement,you should relyonly on oneTD Amedirademenslystatementasthe eRicial record of yourTDAmerilrade
abossytt.
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STOCK OWNERSHIP GUIDELINES

Purpose

The Board of Directors ("Board")of Johnson& Johnson("J&J") believes that it is in the
best interest of J&J and its stockholdersto align the financial interestsof J&J executive
officers (Executive Committee Members andother executives as may be designatedby
the Board) andnon-employee membersof theBoard with those of stockholders.

Ownership Guideline

Accordingly, the Board hasestablishedthe following Stock Ownership Guidelines for the
amount of J&J stock that Executive Committee Members (as a multiple of basesalary)
andnon-employeemembersof the Board (asa multiple of annualretainer) shall hold:

Chief Executive Officer 6 times basesalary

Other Executive Committee Members 3 times basesalary

Other executives designatedby the Board to be determinedby the
Board

Non-employee Membersofthe Board 5 times annual cash retainer
(plus all shares initially
granted upon election to the
Board, if applicable)

In addition, the Board may delegate to the Management Compensation Committee, the
authority to determine stock ownership guidelines for executives of J&J other than the
Executive Committee Members.

Retention Guideline

Individuals who are subject to these Stock Ownership Guidelines may not sell any net
shares following the exercise of options, the vesting of restricted stock units or the
vesting of performance share units until the required ownership level has been met. After
achievement of the ownership level, individuals must continue to retain enough shares to
maintain suchlevel while serving as an Executive Committee Member or Non-Employee
Director, asapplicable

Timeframe

Individuals who are subject to these Stock Ownership Guidelines are required to achieve
the applicable ownership threshold within five years after first becoming subjectto these
Guidelines. If an individual becomes subject to a greater ownership amount,due to



promotion or an increase in basesalary or annual retainer, the individual is expectedto
meetthehigher ownership threshold within threeyears.

Definition of Ownership

Stock ownership for the purpose of these Stock Ownership Guidelines will include the
following:

1.Sharesowned directly, including restricted shares and sharesdeliverable upon
settlementof restricted or unrestricted stock units,excluding restricted sharesor restricted
stock units that remain subject to achievement of performancegoals, such asperformance
shareunits.

2. Shares owned indirectly, if the individual has an economic interest in the
shares. For this purpose, indirect ownership includes shares that would be beneficially
owned and reported for purposes of the stock ownership table in the Company's proxy
statement (excluding shams subject to a right to acquire) and shares beneficially owned
and reportable on Table 1 of Forms 3,4 or 5 under the Securities Exchange Act.

3.Sharesowned through savings plans,such as the Company's 401(k) plan and
its deferred compensation plan for executives, or acquired through the employee stock
purchase plan.

Stock ownership will not include shares underlying stock options or otherwise subject to
a right to acquire, except to the extent expressly provided above.

Stock Ownership Calculation

Share prices of all companies are subject to market volatility. The Board believes that it
would be unfair to æquire an executive or Board member to buy more shares simply
because J&J's stock price drops temporarily. In the event there is a significant decline in
the J&J stock price that causes a Director's or executive's holdings to fall below the
applicable threshold, the Director or executive will not be required to purchase additional
shares to meet the threshold, but such Director or executive shall not sell or transfer any
shares until the threshold has again been achieved. Compliance with these Stock
Ownership Guidelines will be evaluated on an annual basis, as determined by the
Nominating and Corporate Governance Committee, and not on a running basis.

Admishtration

The Nominating andCorporate GovernanceCommittee of the Board shall be responsible
for monitoring the application of these Stock Ownership Guidelines. That Committee
shall prepare a report on compliance with the Stock Ownership Guidelines, at least once
per year, anddeliver the report to the Board.
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