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P.O. Box 400151
Cambridge, MA 02140-0002

Re:  The Procter & Gamble Company
Incoming letter dated July 12, 2005

Dear Mr. Crapo:

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

August 11, 2005

Act: / Qé g

Section: _
Rule: /44K

Public

Availability:__ & /? ;’ L2008~

/

This is in response to your letter dated July 12, 2005 concerning the shareholder
proposal submitted to Procter & Gamble by John Jennings Crapo. On June 30, 2005, we
issued our response expressing our informal view that Procter & Gamble could exclude
the proposal from its proxy materials for its upcoming annual meeting. You have asked

us to reconsider our position.

After reviewing the information contained in your letter, we find no basis to

reconsider our position.

—

RECDBEC. |
AUG 1 8 2005 {I;

e om
Enclosures
cc: Adam Newton
Counsel

The Procter & Gamble Company
Legal Division

One Procter & Gamble Plaza
Cincinnati, OH 45202-3315

Sincerely,

Martin P. Dunn
Deputy Director
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UNITED STATE
SECURITIES AND EXCHANGE CO
© WASHINGTON, D.C. 2083Q:3Q1

DIVISION OF
CORPORATION FINANCE

June 30, 2005

Adam Newton

Counsel

The Procter & Gamble Company
Legal Division

One Procter & Gamble Plaza
Cincinnati, OH 45202-3315

Re:  The Procter & Gamble Company
Incoming letter dated May 4, 2005

Dear Mr. Newton:

This is in response to your letter dated May 4, 2005 concerning the sharehoider
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. Coples 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.

‘Sincerely,

ymdm 8 Jrgromm

Jonathan A. Iﬁgram
Deputy Chief Counsel

Enclosures
cc: John Jennings Crapo

P.0O. Box 400151
Cambridge, MA 02140-0002
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The Procter & Gamble Company

Legal Division
Qne Procter & Gamble Plaza
Cincinnati, OH 45202-3315

Copy o

Adam Newton Phone: (513) 983-7377
Legal Division ) Fax: (513) 983-2611
Counsel newton.ra@pg.com
=~
g 2= g
3R = 0
May 4, 2005 52 = m
Office of Chief Counsel e 4 9
- . == o M
Division of Corporate Finance 24 =
Securities and Exchange Commission :_:7 = m
450 Fifth Street, N-W. —;:?: = O
Washington, D.C. 20549 =x
w
ax m .
RE: ‘

The Procter & Gamble Company /‘Proposal Submitted by John J. 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) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act")

The Company received a shareholder proposal from John Jennings Crapo in a handwritten
submission dated March 11, 2005 (the “March Proposal”), received to the Secretary’s Office on March
17. Mr. Crapo requested inclusion of the proposal in the Company’s Proxy Statement for its 2005 Annual
Meeting of shareholders. Because this submission exceeded 500 words, the Company timely requested
that Mr. Crapo submit a revised proposal that complied with the requirements of Rule 14a-8. Mr. Crapo

submitted a revised statement dated April 2, 2005 (the “Revised Statement™). This submission iné:ludmg
its additional exhibits, also exceeds 500 words.

The Company intends to omit the Revised Statement as well as the March Proposal under Rule
14a-8(£)(1) on the ground that the proponent has not complied with the word of paragraph (d} and under
Rule 142-8(i)(3) as being inherently vague and indefinite. To the extent the proposal can be read to
present a definite recommendation, the recommended action either requests a violation of state law
contrary to Rule 14a-8(3)(2) or has been substantially implemented under Rule 14a-8(i)(10), depending on
the interpretation. : However, neither the Company nor its shareholders should be compelled to struggle
with varying interpretations of a submission that not “clearly presented.” For these reasons, the Company

respectfully requests the Staff’s concurrence that no enforcement action will be recommended if the
Company omits the March Proposat and the Revised Statement.

Pursuant to Rule 142-8(j) under the Exchange Act, please find enclosed six copies of the March

Proposal and the Revised Statement by Mr. Crapo, this letter, and our correspondence with the proponent
concerning his proposal.

The Company is simultaneously providing a copy of this submission to Mr
Crapo. :



June 30, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Procter & Gamble Company '
Incoming letter dated May 4, 2005
The proposal relates to rescinding am

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 riot
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,

Heather L. Maples
Special Counsel
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Parcel 3:

A certain lot of land with the buildings thereon situated on the Northerly side of
Church Street in BROCKTON, Plymouth County, Massachusetts, bounded as follows:

Westerly by land of the Brockton National Bank there measuring fifty-eight and
96/100 (58.96) feet; northerly by land of Clark Block Inc., there measuring sixty-three and
62/100 (63.62) feet; easterly by land of George Knight, et al., there measuring fifty-nine
and 9/10 (59.9) feet; and southerly by smd street there measuring sixty-four and 86/100
(64.86) feet.

Parcel 4:

A certain lot or parcel of land situated in said Brockton on the northerly side of
Church Street, containing fifteen hundred ninety one (1591) square feet, be the same more
or less, bounded and described as follows, viz: Beginning at the southwest corner of the
premises conveyed, at a point in the northerly line of Church Street and being the
southeast corner of land of the grantee and running thence northerly at right angles with
said Church Street and by land of grantee fifty-eight and 66/100 (58.66) feet to land of
Lyman W. Basse, thence easterly in line of land of Lyman W. Basse twenty-seven and
8/100 (27.08) feet to a stake and other land of the grantor, thence southerly by other land
of the grantor and along the westerly edge of the cement walk to a point in the northerly
line of Church Street twenty-seven and 4/100 (27.04) feet easterly from the point of
beginning, thence westerly by said Church Street twenty—seven and 7/100 (27.07) feet to
said point of beginning.

Parcel 5;

Beginning at the intersection of said Main Street and Church Street, thence running
easterly in the north line of said Church Street one hundred nineteen and fifty-five
hundredths (119.55) feet to a stone wall, thence northerly at a right angle fifty-eight and
sixty-six hundredths (58.66) feet to land of one Cook; thence westerly by land of said
Cook thirty-seven and twelve hundredths (37.12) feet more or less, to a stone bound;
thence southerly by land of said Cook twenty-six and seventeen hundredths (26.17) feetto
a stone bound; thence westerly still by land of said Cook eighty-four and seventy-one ’
hundredths (84.71) feet to Main Street in line of a drill hole in the curb stone; thence
" southerly by Main Street twenty-exght and forty-ﬁvc hundredths (28. 45) feet to the pomt
of beginning. o _

-

For Mortgagor’s title see Deed dated March 19, 2004 and recorded with Plymouth
Registry of Deeds in Book 27785, Page | and filed with the Plymouth Registry District of
the Land Court as Document No. 561208 with Certificate of Title 105039.
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Failure To P

. A As the anti-lynching -
resolution’s co-sponsors,
Senators George Allen

% and Mary L. Landrieu
look on, James Cameron,
B the only known lynching
g survivor, speaks to the
audience gathered on

More than a century after the first
anti-lynching bill was introduced in
Congress, the U.S. Senate apologized for
its failure to outlaw the heinous act that
took the lives of some 5,000 Blacks nation-

Senate Passes A Resolutl
Anti-Lyn

wide between'the 18

Sponsored by Sen. M
(D-LA) and Sen. George Allen (R- VA), the
resolution acknowledged the Senate’s pre-

' decessors’ unjust actions; while recogniz- &
ing and apologizing for the effects that %
past inaction has had on the lynching vic-

tims and their families.

“If we truly want to move forward,”
' said Sen, Landrieu to the family members "%

of the lynching victims who had gathered
at the U.S. Capitol Building, “we must
admit that failure and learn fromit.”

Although seven U.S. pre51dents and -

‘the House of Representatives supported

these bills to stop lynching, the Senate, -
then filled with Southern conservatives, -

blocked the efforts, often with filibusters.
The only known survivor of a lynchmg,
91-year-old James Cameron, was present
for the apology. When asked how he felt
about the resolution, Cameron remarked,
“It’'s 100-something years too late, but I'm
glad they're doing it.” ‘

On August 7,1930, when Cameron was

only 16 years old, he'and his buddies, Abra-
ham Smith and Thomas Shipp, were drag-

ged by a White mob from Grand County -
Jail in Marion, IN, where they were being %
held for robbing a White couple, killing the .

man and raping the woman. All three

were beaten with clubs and pick handles, §

then Smith and Shipp were 1ynched

Cameron’s life was spared by one man’ S :

T
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--expected to’ today appioVe tld:
- legendary firm’s $57 billion take- - -
. over by consurner—goods glant,

Procter & Gamble

A vote is scheduled ‘to- take"'

place in. Delaware at - a’ special
shareholders’ méeeting:

‘It was in 1899 that- Hub entre-_
préneur: ‘King = Camp~ Gillette °

lauriched his patented safety-ra-
zor-business. ‘

Today, " Gillette is. among the,

world’s. most-recognized brand

names, known from Boston to

Bangkok

- Gillette stock: 1umped 94 cents
| to” $51.63 yesterday -as ‘traders

realized the deal” was: “dll--but

~ done.. P&G -stock .also::rose 94
'~ eents to $53.90. Both shares have.
risén sharply since ’-l‘ te™
.week ‘ :

Tast -
e _stock has rrsen about 58:perce

transaction will proceed
Thel-only: potentral,ﬂy i the

‘shaving créam: Secretary of State” | |
- William F. Galvin, whose investi-" [ | -
gation™ continues . 'into' - ‘whether. |-
Gillette’s Board and advisers sold - |\
-out shareholders: on the" cheap

Galvm wants® to-kKnow: ]
‘visers'at  Goldman " Sach “ang
UBS- low-—balled_ Gillette’s val

- ‘to help company directorshustle [
through a deal that would_ make | -

them all fabulously rich. -~ .-
Gillette CEO James Kilts, who

-~ lives in' Rye,"N.Y., and took'the'" |
cempanys helm: four- yéars“ago, |
“iséxpected to- lead the wmdfallj_-r
Jeague He'll garner a’staggering -
$163" mtlhon or more fro he

sale.- N
‘Sirice Kllts took over,

By MAGGIE MULV

Civil liberties advocates are

: ded' fepfhikes in. Apnl

but

tracking the number of Massa-
chusetts criminal. defendants

who. have been unable to.find at-

torneys in the past week, and

lawsuits to force prosecutors toé
drop: the cases may not be far -

behind. -

'~ “We are watching this with
some concern,” said. Massachu-
setts ACLU Executive Director
John Reinstein about the state’s
lawyer shortage, which is leaving

.poor accused criminals -across

the state without counsel.
Hundreds of private attorneys

paid by the state to-take court

appointments have. refused to

take new indi jen [case without

the Legislat#ire has not approved- ‘
the ‘funding. In Suffolk. County }
yesterday, 115 accused.criminals-
did not have lawyers, mcIudmgf,vu.
15 who remain, behind. bars, ac- .
cording to figures" complled by
Suffolk Lawyers for Justicé Inc.

This afternoon, House Ways
and Means Chairman Robert A.
DeLeo plans to meet with attor-
neys from Suffolk and Middlesex
counties who are pressing for
pay increases. k

DeLeo, a Winthrop Democrat :
said yesterday the problem is not :
Just a “money issue,” but the en- |
tire system-.of = court- appomt—,
ments needs.to be: ﬁxed
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