DIVISION OF _
o P o IIIINIJIIUIIIINIHIHIINII!IIHINIIIINUIIH

NO ACT
UNITED STATES ’

SECURITIES AND EXCHANGE COMMISSION ? E

WASHINGTON, D.C. 20549
- 434

03018269 March 20, 2003

William R. Mordan
The Procter & Gamble Company

Legal Division - f! ? 5 %

1 P&G Plaza &

Cincinnati, OH 45202-3315 BACHOT o
C Buie

Re: The Procter & Gamble Company . Bundle j / & @/ &@%@5

Incoming letter dated January 21, 2003 - awilability

Dear Mr. Mordan:

This is in response to your letter dated January 21, 2003 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 of 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.

PRQCESSED Sincerely,
RO g 5l fl

THOMSON
FINANCIAL Martin P. Dunn

Deputy Director

Enclosures

cc:  John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002
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January 21, 2003

Via Certified Mail
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515 =
Office of the Chief Counsel AN e
Division of Corporation Finance <l O
Securities and Exchange Commission =
450 Fifth Street, NW "

A

Washington, DC 20549

Q
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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.

Please find enclosed six copies of the Proposal and this letter. 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, as presented in his letter to the Company of January 4,
2003 does not represent a clear or actionable request and is otherwise invalid under several parts

of Rule 14a-8. The specific proposal from Mr. Crapo, located toward the end of his lengthy
hand-written correspondence, is apparently contained in the following text:
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As soon as possible the Board of Directors of Procter & Gamble Companies
(P&G) shall present to us a shareholder proposal which shall mandate in the
appendix of the proxy statement next following the approving meeting of
assembled shareholders and proxies meeting as Stockholder meeting of P&G: a
report concerning harassment of personnel of P&G and it’s affiliates and customer
companies which sell/market our products.

Information to be included annually

number of illegitimate children born to said person,

number of miscarriages of same personnel,

number of bambinoes born with birth defects of same personnel

number of injuries of of same number of [text unreadable} of same personnel
number of harassment complaints against company and other said personnel.
amount of awards for these and other such liabilities.

(Crapo Letter; January 4, 2003; page 60) [sic].

The context and purpose of the Proposal is not clear. In a supporting statement following the
proposal, Mr. Crapo apparently refers to conversation he had at a local store in which another
person made sexually suggestive remarks. The remainder of Mr. Crapo’s letter is a jumbled
mash of incompressible hand-written text, including excerpts from what appears to be his diary,
copies of other peoples’ correspondence, and copies of various receipts.

We believe Mr. Crapo’s Proposal should be exciuded for the following reasons:

1. The Proposal may be omitted under Rule 14-8(c) as it is represents the second
proposal from the same shareholder for a particular shareholders’ meeting

Mr. Crapo submitted an equally confusing proposal to the Company on July 11, 2002, and in
response the Company submitted a request for a “no-action” letter to the Commission on July 16,
2002. The Commission issued a no-action letter on October 25, 2002 based on the rationale that
Mr. Crapo’s first proposal was “vague and indefinite” (The Procter & Gamble Company (2002
SEC No-Act. Lexis 768)).

This current Proposal represents the second time Mr. Crapo has submitted a proposal for the
Company’s upcoming 2003 Proxy Statement. As a second proposal, it is in violation of the
procedural requirements set out in 14a-8(c), which limit shareholders to no more than one
proposal to a company for a particular shareholders’ meeting, and may be omitted under that
rule. This conclusion is consistent with the Commission’s application of 14a-8(c) to other cases
(See Beverly Enterprise, Inc., February 7, 1991 (1991 SEC No-Act. Lexis 189)), including prior
proposals made by Mr. Crapo (See The Adams Express Company, September 25, 1992 (1992
SEC No-Act. Lexis 979)).
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2. The Proposal may be omitted under Rule 14a-8(i)(3) as it violates rule 14a-9 and
its prohibition of false or misleading statements.

The action requested in the Proposal is vague, indefinite, misleading, confusing, unclear. It is in
violation of the Commission’s proxy rules as “shareholders 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(i)(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 International Group, Inc., March 21, 2002 (2002 SEC No-Act. Lexis 477); Northeast
Utilities Service Corporation, April 9, 2001 (2001 SEC No-Act. Lexis 482)).

3. The Proposal may be omitted under Rule 14a-8(i)(4) as it represents a personal
grievance and special interest of the proponent.

Based on the supporting statement in Mr. Crapo’s letter, as well as the preceding hand-written
excerpts from his diary, the only conclusion one can draw is that Mr. Crapo’s Proposal is directly
related to his own personal experiences and frustrations. It is unclear why Mr. Crapo’s personal
behavior or his frustrated shopping experiences have anything to do with the shareholders or
operations of the Company. As the Proposal relates to a personal and private grievance of Mr.
Crapo, it should also be excluded under Rule 14a-8(i)(4) (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)).

4. The Proposal may be omitted under Rule 14a-8(i)(6) as the Company does not
have the power or authority to carry out the Proposal

It is not legally possible for the Company to provide a report on harassment that provides the
personal details set out in Mr. Crapo’s Proposal. Such a report would violate the privacy
interests of the companies and their employees and would be nearly impossible to collect in any
meaningful way. For this reason, the Company cannot carry out the broad and vague actions set
out in the Proposal and it should be omitted under Rule 14a-8(i)(6). (See generally, Dendrite
International, Inc., March 20, 2002 (2002 SEC No-Act. LEXIS 421); NetCurrents, Inc., June 1,
2002, (2002 SEC No-Act. LEXIS 589)
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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.

Sincerely,
William R. Mordan
Enclosures

cc: Mr. John Crapo
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December 20, 2002

MBA Admissions Office
Harvard Business School
Boston, MA 02163

Dear Harvard Business School Admissions Conimittee:
Re: Andrew Michael Lindsay’s Application

1 am pleased to share with you my knowledge of Andrew Lindsay. Andrew joined my
Congressional office as an intern in August 2000. In this capacity he was already identified as a
young man with tremendous promise, a future community leader.

Included in his responsibilities was the task of selecting key new Jegisiation and determining the
level of support I might provide. Over the years I’ve worked with a number of university
students, yet within Andrew’s first couple months [ was truly impressed with his exemplary
work ethic, warm personality, and his interest in making a significant and positive impact.
Andrew has a rare but natural ability to provide mature convincing and reassuring leadership on
the most difficult issues and policy considerations. Further, Andrew’s ability to assimilate and
analyze voluminous complex information, and quickly focus on the critical issues was
outstanding.

Although he is not from my district, one of Andrew’s responsibilitics was dealing with a variety
of concerns expressed by the constituents of the 15th district of New York. In addition, he
adeptly implemented his biology background by focusing on healthcare policy. Consistent with
his high standards, I found his written communication clear, professional, and prompt.
Andrew’s strong social consciousness and commitment to diversity puts him in great demand.
Although, in his eagerness to contribute to the community he may occasionally take on too
many additional responsibilities, this is to be expected from a person aspiring towards
excellence and leadership. He is truly a well-organized individual with excellent time
management skills, and these personal attributes will surely serve him well in business school.

Without a doubt | consider this young man an ideal candidate for Harvard Business School.
Andrew brings a winning attitude to all his endeavors, and accordingly he has my unqualified
support and deepest personal respect.

Sincerely,

(b

CHARLES 8. RANGEL
Member of Congress
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TAR MARKET PORTER SQUAR

BILL WHITE STORE MANA[i?_36]7 432-5560

' RN
Blﬁd - oo el
Thursday .Januar‘y 07,2993, 09 54PN . . : S P

Transacti1on ID 44

Helcome Rewards Card Customer B N
Acct no, 44440823728 g ; B
SERVICE DELI | o g
CHEESE ENOS F ‘ | LI
0.271 83/1b 54 - ‘ Loy
(2)TURKEY ENDS BU F -
0.611b 81 99/1b 1.2]
0.531b € 1,93/1b : 1.0
SERVICE DELI Subtotal 2.80
GROCERY
MC VALUE BLK PEP F 3.99
REALEMON LEMON J F 1.49
GROCERY Subtotal 5.48
HOUSE HOLD ITEMS
GLAD TRASH BAG T 2.19
HOUSE HOLD ITEMS Subtotal 2.19 ‘
SUBTOTAL 10.47 S
SALES TAX - 2.19 @ 5.000% M . B
TOTAL 10.58
CASH 11.00
CHANGE DUE .42

AR FA R REE R KR ERK KKK

USE YOUR SHAK'S RENARDS CARD -

EVERY TIME YOU SHOP AND SEE
‘ HOW MUCH YOU SAVE!

HiH, SHAWS . COM

AR KRR R Rk KEK
"EXPERIENCE THE TASTE OF
SHAW'S SIGNATURE BRAND" .
THANK YOU FOR SHOPPING AT SHAW'S
010203 21:54 31 11 04422
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| Catories 150 . 210
Calories from Fat_10 25
% Daily Velue=
Tolal Fat 1g* 1% 4%

| Soglum 10mg 0% 21%

Protein 7g

[ Vitamin A _ 4% 15%
Vitamin C 4%  10%
Calcium 4% 6%
Iren 15%  20%
* ATount in as packaged.

————— e e

INutrition Facts |;

Sae 1502 (429

Saturated Fal 0g 0% 3%
Cholesterol Omg 0% 0%

Total

Carbohydrate 30g 10%  12%
Distary Fiber 49 16%  20%
Sugars 2g

~ Parcant Dady Vahues are based on 4 2,000 cakrg

Distary Fiver 9 %
Calones per gram:
Fal § + Casbohydraie 4 * Protain 4

Ligredienmn Enrivhed pusty and
nriched vegeuble pusta (durum
semmolin, tomaty, spinach, niun,
fetrous sulfute, thiumine monvoliate,
abxatlavin, folic acid), pre-covked
beuns, berbs and spices;” -

REILY FOODS COMPANY
640 Magazine Street
New Oreuns, LA 70130

€ W kily Fus Cmgety

Il‘)l'”“\
g,
\u;,“;‘"ul, e ‘,l /
. Mgy o B
; dp,,

Easy glean‘f?prlﬁvgr%ﬂﬂngscooks'm one pan.
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PASTA & BEANS

4

LINUTE 1-CUP.
» [eBIRTXIE SERVINGS

Be sure 10 try the
other Bean Culsinee
) Pasta & Bean Products
» Countty French Beans
with Gemell
* Florentine Beans
with Bow Ties
o Burcelony Red Beuns
with Rudiatore

Also try our lineup of
Bean Cuisine® Bean
Soups
o Uhimu Pasta E Fugioli
« “Thick As Fog

Split Peu
o Islund Black Beun
o White Bean Provencal
o Lots of Lenti)
o Mesu Maize & Beain
* 13 lieun Bouillhuisse

PLEASE CALL OR WRITE TO ’ [
Us. WE \VELCEONJ-\gI YOUR 2 -
COMM X
L0 355 1961 MEDITEME% SI;LLﬁCK BE
————— lmludu l’ le.l lh.m\ Herbs and prus

a‘- ‘ - -—ﬁv

300201

QﬁﬁnJ' /’/4%‘0 re
ano¥ HO > |
JJy)C

&

PASTA & BEANS

CREATIVE DISHES




FOR THE FIRST CIRCUIT
RICHARD CUSHING DONOVAN '
CLEAK

Ptpt S o (5T )0 jay s o7

OFFICE OF THE CLERK

UNITED STATES COURT OF APPEALS

JOHN JUSEPH MUOAKLEY
UHITBL STATES COURTHOUS
1} COUKTHOUSE WAY, SUITE 1500
BOSTOK, Ma g111¢
119 Hasos?

October 23, 2002

John J. Crapo _ _ -
P.0.Box 400151 .
Cambridge, MA 02140 ~

Dear Mr. Crapo:

This letter will acknowledge receipt of your letter dated October 5, 2002.
Because this appears o relate entirely to a state court matter, we are returning your
‘letter and attachments to you as no action can be taken.

~ Very truly yours,

ie Greg

peals Attbre »

- Enclosures
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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.



March 20, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Procter & Gamble Company
Incoming letter dated January 21, 2003

The proposal relates to the preparation of a report “concerning harassment of
personnel of P&G and it’s affiliates and customer companies which sell/market”
‘Procter & Gamble’s products.

There appears to be some basis for your view that the proposal may be omitted
from Procter & Gamble’s proxy materials under rule 14a-8(c), which provides that a
shareholder “may submit no more than one proposal to a company for a particular
shareholders’ meeting.” In arriving at this position, the staff has particularly noted that
the proponent previously submitted a proposal for inclusion in Procter & Gamble’s proxy
materials with respect to the same meeting. Accordingly, we will not recommend
enforcement action to the Commission if Procter & Gamble omits the proposal from its
proxy materials in reliance on rules 14a-8(c) and 14a-8(f). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which

Procter & Gamble relies.
Sincerely,
) 7(
N , .

(_lenfiifer Bowes
Attorney-Advisor




