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W.R. Mordan ? THOMSON
Senior Counsel | FINANCIAL

The Procter & Gamble Company
Legal Division AL q. )

1 Procter & Gamble Plaza
Cincinnati, OH 45202-3315

Re:  The Procter & Gamble Company @mm‘;‘my
Incoming letter dated July 16, 2002

Dear Mr. Mordan:

This is in response to your letters dated July 16, 2002 and September 24, 2002
concerning the shareholder proposal submitted to Procter & Gamble by John Jennings
Crapo. Our response is attached to the enclosed photocopy of your correspondence. By
doing this, we avoid having to recite or summarize the facts set forth in the correspondence.
Copies of all the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets
forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
St 7oullewns

Martin P. Dunn
Deputy Director

cc: John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002




Procter&Gamble

W.R. Mordan The Procter & Gamble Company Phone: (513) 983-2810
Senior Counsel Legal Division Fax: (513) 983-2611
1 Procter & Gamble Plaza, Cincinnati, OH 45202-3315 mordan.wr@pg.com

16 July 2002
Via Certified Mail

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

Re:  The Procter & Gamble Company
Commission File No. 1-434
Proxy Proposals by Mr. John Crapo

Ladies and Gentlemen:

This letter and the enclosed materials are submitted on behalf of The Procter & Gamble
Company (the “Company”) in accordance with Rule 14a-8(j) promulgated under the Securities
Exchange Act of 1934, as amended.

The Company has received a proposal (the “Proposal”) from a shareholder, Mr. John Crapo, for
inclusion in the Company’s Proxy Statement for its 2003 annual meeting of shareholders. The
Company requests the agreement of the Staff that it will not recommend any enforcement action
if the Company omits the Proposal and ignores future Proposals by Mr. Crapo that make a
substantially similar request.

Please find enclosed six copies of the Proposal, this letter and all other correspondence between
Mr. Crapo and the Company. A copy of this entire submission has been mailed to Mr. Crapo. To
the extent required by Rule 14a-8(j), this letter constitutes a supporting opinion of counsel.

The Proposal submitted by Mr. Crapo, including both his first letter to the Company of June 19,
2002 and his revised submission of July 11, 2002, do not represent a clear or actionable request
and are otherwise invalid under several parts of Rule 14a-8(i). While we are not sure what Mr.
Crapo’s Proposal truly is, his second letter includes the following language:

The Company will establish a FUND which complies with US Internal Revenue
Service requirements — which shall provide lawyer’s, clerical help witness
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protection, and records protection AND other appropriate help to applications for
the help who may/shall document they are victims of retaliation, intimidation and
troubles because they are stockholders/shareholders of publicly owned companies

or other registrants of the Hon US Securities and Exchange Commission.

(Crapo Letter; July 6, 2002‘; page 2) [sic].

The context and purpose of the Proposal is not clear. From Mr. Crapo’s first letter of June 19,
2002, he appears to suggest that his US Postal Service letter carrier and his landlord are
preventing him from accessing his mailbox in an attempt to force him to name them as
“beneficiaries” of some type (Crapo Letter; June 19, 2002; pages 3-4). It is possible that Mr.
Crapo believes the Company should in some way provide him with legal and other financial
assistance in the face of this perceived threat. :

Aside from the confusing and inconsistent nature of Mr. Crapo’s letters, we believe his Proposal
should be excluded for the following reasons:

14a-8(a)(9)

14a-8(1)(5)

142-8(1)(6)

14a-8(i)(4)

Violation of proxy rules

The action requested in the Proposal is so vague and confusing that it is beyond
the help of creative editing or interpretation. The shareholders voting on the
Proposal would not be able to determine with any reasonable certainly exactly
what the Company would do in the event the Proposal was implemented. As a
result it is inherently misleading and in violation of the Commission’s proxy rules.

Relevance

The Proposal in no way relates to any part of the Company’s assets or business:
Providing a remedy or recourse for “retaliation, intimidation, and troubles” of
Company shareholders, much less all shareholders of all registered companies, is
not within the scope of the Company’s operations.

Absence of power/authority

The Company does not have the power or authority to provide legal protection,
much less a “witness protection program,” for all shareholders who are “victims
of retaliation, intimidation, and troubles.” If Mr. Crapo believes that others are
attempting to harm him or violate the law, he should bring it to the attention of the
local authorities that are empowered to address this issue, if one exists.

Personal grievance; special interest

The Proposal apparently relates to a personal and private issue that Mr. Crapo
faces and regards a benefit that is not in the interest of shareholders at large.
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For the reasons discussed here, the Company respectfully requests that the Staff agree the
Company may omit the Proposal from its proxy materials for the 2003 annual meeting of
shareholders and the Company may ignore subsequent letters from Mr. Crapo that contain
substantially the same request.

Sincerely,
William R. Mordan
Enclosure

cc: Mr. John Crapo
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Procter& Gamble

TERRY L. OVERBEY ' The Procter & Gamble Company

Secrerary 1 Procter & Gamble Plaza
and Cincinnati, Ohio 45202-3315

Associate General Counsel

June 25, 2002

Mr. John Crapo (via Certiﬁed. Mail)
P. O. Box 400151
Cambridge, MA 02140-0002

Dear Mr. Crapo:

We are in receipt of your letter dated June 19, 2002 purporting to submit a shareholder proposal
to The Procter & Gamble Company. We received your letter on June 24, 2002. The deadline for
submission of shareholder proposals for our 2002 annual meeting was April 26, 2002, so we are
assuming your proposal is intended for our 2003 annual meeting.

I am writing to notify you that you have failed to comply with two of the procedural eligibility
requirements set forth in SEC Rule 14a-8, a copy of which is attached to this letter.

Rule 14a-8(a) defines a shareholder proposal as *“your recommendation or requirement that the
Company and/or its Board of Directors take action.” The Rule goes on to say that “Your
proposal should state as clearly as possible the course of action that you believe the Company
should follow.” In your letter, you state your shareholder proposal as follows:

We request The Procter & Gamble Company Board of Directors to report to us in the
next proxy statement action the Board has taken to provide how matters should be.

This purported proposal does not recommend or require the Company to take any specific action
and, therefore, does not qualify as a proposal as required by Rule 14a-8(a).

Second, Rule 14a-8(b) requires that a proposal and any accompanying supporting statement may
not exceed 500 words. Your letter, which appears to be the supporting statement to your
purported shareholder proposal, is far longer than 500 words.

Under Rule 14a-8(f) you must correct these procedural deficiencies within 14 days of receipt of
this letter. You may send any revised proposal to my attention at the above address.

Very truly yours,
erbey

Att,
crapo.doc
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The Procter & Gamble Company
Legal Division

1 P&G Plaza
Legal Cincinnati, Ohlo 45202-3315
www.pg.com

24 September 2002
Via Email and Facsimile

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Sueet, NW

Washington, DC 20549

Fax: 202-942-9525

cfletters @sec.gov

Re:  The Procter & Gamble Company
Comumnission File No. 1-434
Proxy Proposals by Mr. John Crapo

Ladies and Gentlemen:

This letter supplements our request submitted to your office on 16 July 2002 regarding the shareholder proposal
of Mr. John Crapo. This supplement is made on behalf of The Procter & Gamble Company (the “Company”) in
accordance with Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as amended.

As stated in our prior letter, the Company has rcceived a proposal (the “Proposal”) from a shareholder, Mr. John
Crapo, for inclusion in the Company’s Proxy Statement for its 2003 annual meeting of shareholders. The
Company requests the agreement of the Staff that it will not recommend any enforcement action against the
Company if' we omit the Proposal and ignore any future proposals by Mr. Crapo that make a substantially
similar reqﬁgst.

A copy of this letter has been mailed 1o Mr. Crapo. To the extent required by Rule 14a-8(j), this letter constitutes
a supporting opinion of counsel.

This letter incorporates the factual history and description of the Proposal as well as the arguments supporting
the exclusion of his Proposal as set out in our 16 July 2002 letter. These arguments are further supported by the
following statements and citations:

14a-8(1)(3) Violation of proxy rules

The action requested in the Proposal is inherently misleading and in violation of the
Comrmission's proxy rules as “sharcholders voting upon the proposal or the Company would not
be able to determine with any reasonable certainty exactly what action or measures the
Company would be required to take in the event the proposal were to be implemented” (Central
Main Power Co, (Green), March 31, 1981). The Proposal, therefore, should be excluded under
Rule 14a-8(1)(3) as it violates Rule 14a-9 and its prohibition of false or misleading statements.
(See also, IDACORP, Inc., July 19, 2002, 2002 SEC No-Act. LEXIS 659; American

W.R. Mordan, Sentior Counse!
513-983-2810/513-983-2610 (fux) / mordanwr@pg.com
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International Group, Inc., March 21, 2002, 2002 SEC No-Act, LEXIS 477; Northeasr Urilities
Service Corporation, April 9, 2001, 2001 SEC No-Act. LEXIS 482).

Relevance

The Proposal in no way relates to any part of the Company’s assets or business and should be

- excluded under 14a-8(i)(5). We cannot provide any interpretation of the Proposal that would

have any relation to even the smallest portion of the Company’s assets, earnings, or gross salcs.
As a result, it falls below the five percent threshold set forth in Rule 14a-8(i)(3). Additionally,
the Proposal does not otherwise significantly relate to the Company’s business, as the legal
defense fund and witness protection program proposed by Mr. Crapo are entircly outside the
scape of the Company’s operations and capability. (See, e.g., J.P. Morgan & Company, Inc.,
February 5, 1999, 1999 SEC No-Act. LEXIS 155).

Absence of power/authority

The Company does not have the power or authority to fulfill the Proposal and it should be
excluded under 142-8(i)(6). As stated in our prior correspondence, the Company does not have
the legal ability to establish a witness protection prograin for harassed shareholders of publicly
traded companies (See generally, Dendrite International, Inc., March 20, 2002, 2002 SEC No-
Act. LEXIS 421; NetCurrents, Inc., June 1, 2002, 2001 SEC No-Act. LEXIS 589).

Personal grievance; special interest

Ay the proposal relates 1o a personal and private grievance of Mr. Crapo, it should also be
excluded under Rule 14a-8(i)(4). It is impossible to interpret Mr. Crapo's letter as anything
more that an attempt to protect his personal interest against what he perceives to be a threat
from his letter carrier and landlord (See, e.g., Chittenden Corporation, January 2, 2001, 2001
SEC No-Act. LEXIS 13; The McGraw-Hill Companies, Inc., February 15, 2000, 2000 SEC
No-Act, LEXIS 196).

For the reasons discussed here, the Company respectfully requests that the Staff agree the Company may omit
the Proposal from its proxy materials for the 2003 annual meeting of sharcholders and the Company may ignore
subsequent letters from Mr. Crapo that contain substantially the same request.

Sincerely,

DT Yo 2

William R. Mordan

Enclosure

cc: Mr. John Crapo (via Certified Mail)

TOTAL P.G3




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any 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 shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material. :




October 25, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Procter & Gamble Company
Incoming letter dated July 16, 2002

The proposal requests that the board create a fund that would provide lawyers,
clerical help, witness protection and records protection for victims of retaliation,
intimidation and troubles because they are stockholders of publicly-owned companies.

There appears to be some basis for your view that Procter & Gamble may exclude
the proposal under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will not
recommend enforcement action to the Commission if Procter & Gamble omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(3). In reaching this
position, we have not found it necessary to address the alternative bases for omission
upon which Procter & Gamble relies.

Sincerely,

7 Devon Gu
Special Counsel



