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PROSPECTUS

THE PROCTER & GAMBLE COMPANY

Offer to Exchange All Shares of Common Stock of

THE FOLGERS COFFEE COMPANY

which are owned by The Procter & Gamble Company

and will be converted into Common Shares of

THE J. M. SMUCKER COMPANY

for Common Stock of The Procter & Gamble Company

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON NOVEMBER 5,
2008, UNLESS THE OFFER IS EXTENDED OR TERMINATED. SUCH DATE OR, IF THE OFFER IS EXTENDED, THE DATE UNTIL

WHICH THE OFFER IS EXTENDED IS REFERRED TO IN THIS PROSPECTUS AS THE EXPIRATION DATE. SHARES OF P&G COMMON
STOCK TENDERED PURSUANT TO THE EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION OF

THE EXCHANGE OFFER.

The Procter & Gamble Company ( P&G ) is offering to exchange all shares of common stock of The Folgers Coffee Company ( Folgers ) for
shares of common stock of P&G that are validly tendered and not properly withdrawn. You should carefully read the terms of the exchange

offer, which are described in this prospectus. None of P&G, Folgers, The J. M. Smucker Company ( Smucker ), the dealer manager, any of their
respective directors or officers or any of their respective representatives makes any recommendation as to whether you should participate in the
exchange offer. You must make your own decision after reading this prospectus and consulting with your advisors.

Immediately following consummation of the exchange offer, Folgers will merge with a wholly owned subsidiary of Smucker whereby Folgers

will continue as the surviving company and become a wholly owned subsidiary of Smucker (the Merger ). Pursuant to the Merger, each share of
Folgers common stock will automatically convert into the right to receive one Smucker common share. No trading market currently exists or will
ever exist for shares of Folgers common stock. You will not be able to trade the shares of Folgers common stock before they convert into

Smucker common shares in the Merger. There can be no assurance that Smucker common shares when issued in connection with the Merger
will trade at the same prices as Smucker common shares trade prior to the Merger.

For each $1.00 of P&G common stock accepted in the exchange offer, you will receive approximately $1.14 of shares of Folgers common stock,
based on the Average P&G Stock Price and the Average Smucker Stock Price determined by P&G as described in this prospectus and subject to
an upper limit of 1.7213 shares of Folgers common stock per share of P&G common stock. See The Exchange Offer Terms of the Exchange
Offer. IF THE UPPER LIMIT IS IN EFFECT, YOU WILL RECEIVE LESS THAN $1.14 OF SHARES OF FOLGERS COMMON STOCK FOR
EACH $1.00 OF P&G COMMON STOCK THAT YOU TENDER, AND YOU COULD RECEIVE MUCH LESS.

The Average P&G Stock Price and the Average Smucker Stock Price will be determined by P&G by reference to the simple arithmetic average
of the daily volume-weighted average prices ( VWAPs ) of shares of P&G common stock and Smucker common shares, respectively, on the New
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York Stock Exchange ( NYSE ) during a period of three consecutive trading days (currently expected to be October 30, 2008, October 31, 2008,
and November 3, 2008) ending on and including the second trading day preceding the Expiration Date (the Averaging Period ).

The indicative exchange ratio that would have been in effect following the official close of trading on the NYSE on October 7, 2008 (the day
before the date of this prospectus), based on the daily VWAPs of shares of P&G common stock and Smucker common shares on October 3,

2008, October 6, 2008 and October 7, 2008 would have provided for 1.6341 shares of Folgers common stock to be exchanged for every share of
P&G common stock accepted. The value of Folgers common stock received, and following the Merger, the value of Smucker common shares
received, may not remain above the value of shares of P&G common stock tendered for exchange following the expiration of this exchange offer.

See _Risk Factors beginning on page 35 for a discussion of factors that you should consider in connection with the exchange offer and an
investment in Folgers or Smucker.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in the exchange offer or determined that this prospectus is accurate or complete. Any representation to the contrary is a
criminal offense.

The dealer manager for the exchange offer is:

MORGAN STANLEY

The date of this prospectus is October 8, 2008.
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The final exchange ratio used to determine the number of shares of Folgers common stock that you will receive for each share of P&G common
stock accepted in the exchange offer (as well as whether the upper limit on the number of shares that can be received for each share of P&G
common stock tendered will be in effect) will be announced by press release no later than 9:00 a.m., New York City time, on the trading day
immediately preceding the Expiration Date. This information will also be available from the information agent at (800) 659-6590 (toll-free in
the United States) and (212) 269-5550 (call collect). Prior to the announcement of the final exchange ratio, indicative exchange ratios
(calculated in the manner described in this prospectus) will also be available from the information agent.

This prospectus provides information regarding P&G, Folgers, Smucker and the exchange offer in which shares of P&G common stock may be
exchanged for shares of Folgers common stock, which will then be automatically converted in connection with the Merger into the right to

receive Smucker common shares and distributed to participating P&G shareholders as described herein. Shares of P&G common stock are

listed on the NYSE under the symbol PG. Smucker common shares are listed on the NYSE under the symbol SJM. On October 7, 2008, the last
reported sale price of shares of P&G common stock on the NYSE was $66.25 and the last reported sale price of Smucker common shares on the
NYSE was $48.11. No trading market currently exists for shares of Folgers common stock and no such market will exist in the future.

If the exchange offer is completed but is not fully subscribed, P&G will distribute all of the shares of Folgers common stock it continues to own
(the Remaining Shares ) as a pro rata dividend to P&G shareholders whose shares of P&G common stock remain outstanding after
consummation of the exchange offer. This prospectus covers all shares of Folgers common stock offered by P&G in the exchange offer and all
shares of Folgers common stock that may be distributed by P&G as a pro rata dividend.

Subject to adjustment, the Smucker common shares outstanding immediately prior to the Merger will represent approximately 46.5% of the
Smucker common shares that will be outstanding immediately after the Merger, and the Smucker common shares issued in connection with the
conversion of shares of Folgers common stock in the Merger will represent approximately 53.5% of the Smucker common shares that will be
outstanding immediately after the Merger.

P&G s obligation to exchange shares of Folgers common stock for shares of P&G common stock is subject to the conditions listed under The
Exchange Offer Conditions for Consummation of the Exchange Offer, including the minimum amount condition, the satisfaction of conditions to
the Merger and other conditions.
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Chapter 421-B of the New Hampshire Revised Statutes Annotated, 1955, as amended ( RSA ), nor the fact that a security is effectively
registered or a person is licensed in the state of New Hampshire constitutes a finding by the Secretary of State that any document filed
under RSA 421-B is true, complete and not misleading. Neither any such fact nor the fact that an exemption or exception is available for

a security or a transaction means that the Secretary of State has passed in any way upon the merits or qualifications of, or

recommended or given approval to, any person, security, or transaction. It is unlawful to make, or cause to be made, to any prospective

purchaser, customer, or client any representation inconsistent with the provisions of this paragraph.
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INFORMATION REGARDING CONTENT OF THIS PROSPECTUS
Securities and Exchange Commission Filings

This prospectus incorporates by reference important business and financial information about P&G and Smucker from documents filed with the
U.S. Securities and Exchange Commission ( SEC ) that have not been included herein or delivered herewith. This information is available without
charge at the website that the SEC maintains at www.sec.gov, as well as from other sources. See Where You Can Find More Information;
Incorporation by Reference. In addition, you may ask any questions about the exchange offer or request copies of the exchange offer documents
and the other information incorporated by reference in this prospectus, without charge, upon written or oral request to the information agent, D.

F. King & Co., Inc., located at 48 Wall Street, 22nd Floor, New York, New York 10005, at (800) 659-6590 (toll-free in the United States) or at
(212) 269-5550 (call collect). In order to receive timely delivery of those materials, you must make your requests no later than five business days
before the expiration of the exchange offer.

Information Authorship

All information contained or incorporated by reference in this prospectus with respect to P&G, Folgers and their subsidiaries (up to the closing
date of the Transactions) and the terms and conditions of the exchange offer have been provided by P&G. All other information contained or
incorporated by reference in this prospectus, including information with respect to Smucker and its subsidiaries, has been provided by Smucker.
All descriptions of Dunkin Donuf8 and the exclusive licensing agreement with Dunkin Donuts LLC included in this prospectus have been
prepared by P&G and not by Dunkin Donuts LLC or any of its affiliates.

Folgers Trademarks and Market and Industry Data

This prospectus contains references to some of Folgers owned or licensed trademarks, trade names and service marks, including Folgef8,
Folgers Gourmet Selections® and, in connection with its exclusive licensing agreement with Dunkin Donuts LLC to sell packaged coffee in the
grocery stores, drug stores, mass merchandisers and club stores retail channels (excluding Dunkin Donuf8 locations), Dunkin Donuf8. All of
the marks and names of Folgers included in this prospectus are either Folgers registered trademarks or those of its licensors.

Unless otherwise specified in this prospectus, all industry and market share data relating to Folgers and the coffee industry included in this
prospectus is based on P&G s market research and internally developed, proprietary analytical modeling system as well as statistical data
obtained or derived from independent market research firms. Some of these third-party firms, such as ACNielsen, Information Resources, Inc.

( IRI ) and Datamonitor plc ( Datamonitor ), categorize data differently than Folgers. Market share data is used by P&G in order to standardize
market share information across different products and retail channels and is regularly used by P&G in the analysis of its Coffee Business.
Folgers market share data is not publicly available industry information and is not used by Folgers competitors in analyzing their businesses.
While P&G has no reason to believe any third-party information is not reliable, P&G has not independently verified this information. Unless
otherwise stated in this prospectus, all market share data for Folgers in this prospectus refers to market share as defined under Helpful
Information.

This prospectus is not an offer to sell or exchange and it is not a solicitation of an offer to buy any shares of P&G common stock, shares
of Folgers common stock or Smucker common shares in any jurisdiction in which the offer, sale or exchange is not permitted. Non-U.S.
shareholders should consult their advisors in considering whether they may participate in the exchange offer in accordance with the

laws of their home countries and, if they do participate, whether there are any restrictions or limitations on transactions in the shares of
Folgers common stock that may apply in their home countries. P&G, Folgers, Smucker and the dealer manager cannot provide any
assurance about whether such limitations may exist. See The Exchange Offer Legal and Other Limitations; Certain Matters Relating to
Non-U.S. Jurisdictions for additional information about limitations on the exchange offer outside the United States.
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HELPFUL INFORMATION

In this document:

Average P&G Stock Price  means the price determined by P&G by reference to the simple arithmetic average of the daily VWAPs of
shares of P&G common stock on the NYSE during the Averaging Period.

Average Smucker Stock Price means the price determined by P&G by reference to the simple arithmetic average of the daily
VWAPs of Smucker common shares on the NYSE during the Averaging Period.

Averaging Period means the period of three consecutive trading days (currently expected to be October 30, 2008, October 31, 2008
and November 3, 2008) ending on and including the second trading day preceding the Expiration Date.

Code means the Internal Revenue Code of 1986, as amended;

Coffee Business means the business of P&G and its subsidiaries, including the Folgers and Millstone brands, relating to the sourcing,
producing, marketing, selling, distributing and developing products related to coffee, tea and related products and services, in a
variety of different packages and formats, including roast and ground coffee beans, instant coffee, tea, caffeine, decaffeination
services and coffee equipment service and maintenance that will be transferred by P&G and its subsidiaries to Folgers as part of the
Contribution;

Contribution means the transfer by P&G of certain of the assets and liabilities related to the Coffee Business, including certain
subsidiaries of P&G, to Folgers;

Distribution means the distribution by P&G of its shares of Folgers common stock to P&G shareholders by way of an exchange offer
and, if the exchange offer is completed but is not fully subscribed, the distribution of the Remaining Shares as a pro rata dividend to
P&G shareholders described herein;

Expiration Date means the last day tenders will be accepted, whether on November 5, 2008 or any later date to which the exchange
offer is extended.

Folgers means The Folgers Coffee Company, a Delaware corporation and wholly owned subsidiary of P&G;

Folgers Debt means up to $350 million in new indebtedness to be incurred by Folgers and which will be guaranteed by Smucker
following the completion of the Transactions, subject to the requirements of the Separation Agreement;

immediately after the completion of the Distribution means immediately after notice of acceptance of the shares of P&G common
stock tendered for exchange is given by P&G to the exchange agent appointed by P&G and irrevocable delivery by P&G of its right
and title to all shares of Folgers common stock to the exchange agent for distribution to eligible P&G shareholders in the exchange
offer and pursuant to a pro rata dividend, if any;
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Market disruption event with respect to either shares of P&G common stock or Smucker common shares means a suspension,
absence or material limitation of trading of shares of P&G common stock or Smucker common shares on the NYSE for more than
two hours of trading or a breakdown or failure in the price and trade reporting systems of the NYSE as a result of which the reported
trading prices for shares of P&G common stock or Smucker common shares on the NYSE during any half-hour trading period during
the principal trading session in the NYSE are materially inaccurate, as determined by P&G, on the day with respect to which such
determination is being made. For purposes of such determination: (1) a limitation on the hours or number of days of trading will not
constitute a market disruption event if it results from an announced change in the regular business hours of the NYSE or

il
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(2) limitations pursuant to any applicable rule or regulation enacted or promulgated by the NYSE, any other self-regulatory
organization or the SEC of similar scope as determined by P&G shall constitute a suspension, absence or material limitation of
trading;

Merger means the merger of Merger Sub with and into Folgers, with Folgers as the surviving corporation, as contemplated by the
Transaction Agreement;

Merger Sub means Moon Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Smucker;

NYSE means the New York Stock Exchange;

P&G means The Procter & Gamble Company, an Ohio corporation and, unless the context otherwise requires, its consolidated
subsidiaries;

P&G shareholders means the holders of shares of P&G common stock;

Remaining Shares means any remaining shares of Folgers common stock held by P&G after completion of the exchange offer;

Smucker means The J. M. Smucker Company, an Ohio corporation and, unless the context otherwise requires, its consolidated
subsidiaries;

Smucker Group means Smucker and its consolidated subsidiaries and, for periods after the Merger, Folgers and its consolidated
subsidiaries;

Smucker Special Dividend means the special cash dividend of $5.00 per share to each record holder of Smucker common shares as
of the close of trading on the NYSE on September 30, 2008 to be paid on October 31, 2008, in connection with the Merger;

Smucker Special Dividend Financing means up to approximately $274 million of new debt that may be incurred by Smucker to
finance the payment of the Smucker Special Dividend;

Separation Agreement means the Separation Agreement, dated as of June 4, 2008, among P&G, Folgers and Smucker;

Transaction Agreement means the Transaction Agreement, dated as of June 4, 2008, among P&G, Folgers, Smucker and Merger
Sub;

Transactions means the transactions contemplated by the Transaction Agreement and the Separation Agreement, which provides,
among other things, for the Contribution, the Folgers Debt, the Distribution and the Merger; and
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VWAP means the volume-weighted average price.
In addition, the following information is helpful with respect to descriptions of Folgers and the Coffee Business in this document:

at-home means packaged coffee products purchased for consumption at home or to be carried away from home;

away-from-home means coffee products purchased outside of the home;

brick packaging means a form of packaged roast and ground coffee in which the coffee is vacuum packed in the form and
consistency of a brick to retain freshness for extended periods of time;

consumer means a coffee drinker, including an at-home consumer;

customer means Folgers direct customers, including grocery stores, drug stores, mass merchandisers, club stores and dollar stores as
well as commercial businesses, such as foodservice, offices, convenience stores and quick service and casual dining restaurants;

foodservice means institutional foodservice outlets such as sporting arenas, hotels, hospitals, universities, nursing homes and cafés
located within places of work;

v
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gourmet means premium roast and ground or whole bean coffee sold in bag or bulk format as opposed to canister format;

green coffee beans means raw coffee beans that have not been roasted;

market share means the share of the U.S. retail packaged coffee market estimated by P&G based on the retail distribution channels in
which Folgers competes using P&G s internally developed, proprietary analytical modeling system. Market share data is determined
by combining U.S. market share data from ACNielsen and/or IRI with additional sales data purchased from a representative group of
retailers, household panel data and P&G internal analytical models to create P&G s best estimate of the total U.S. retail packaged
coffee market. In calculating market share, P&G defines the U.S. retail packaged coffee market as packaged coffee sold in grocery
stores, drug stores, mass merchandisers, club stores and dollar stores, but not packaged coffee sold in coffee shops or other
foodservice establishments, health/natural food stores, gourmet stores, convenience stores and various other channels;

market share on a volume basis means market share as measured by P&G based on servings of coffee that can be made from various
forms of coffee products;

market share on a sales basis means market share as measured by P&G based on sales in dollars to the customer;

retail or retail market means packaged coffee sold in grocery stores (e.g., Kroger, Supervalu, Albertsons), drug stores (e.g., CVS,
Walgreens), mass merchandisers (e.g., Wal-Mart), club stores (e.g., Costco, Sam s Club) and dollar stores (e.g., Family Dollar) and
does not include prepared or ready-to-drink products or other packaged coffee sold in coffee shops or other foodservice
establishments, health/natural food stores, gourmet stores, convenience stores and various other channels;

single serve means coffee products for single cup use, as opposed to multi-cup use, such as Folgers Inst&niFolgers Singles®,
Folgers Cappuccino® and Folgers Pods®; and

volume means servings of coffee that can be made from various forms of coffee products.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER AND THE TRANSACTIONS

The following are some of the questions that P&G shareholders may have and answers to those questions. These questions and answers, as well
as the following summary, are not meant to be a substitute for the information contained in the remainder of this prospectus, and this
information is qualified in its entirety by the more detailed descriptions and explanations contained elsewhere in this prospectus. You are urged
to read this prospectus in its entirety prior to making any decision.

Questions and Answers About This Exchange Offer

1. Do I have to participate in the exchange offer?
No. You are not required to participate in the exchange offer. You may tender all, some or none of your shares of P&G common stock. If you
want to retain your shares of P&G common stock, you do not need to take any action in connection with the exchange offer.

2. How do I decide whether to participate in the exchange offer?

Whether you should participate in the exchange offer depends on many factors. You should examine carefully your specific financial position,
plans and needs before you decide whether to participate, as well as the relative risks associated with an investment in Smucker (with the Coffee
Business) and P&G (without the Coffee Business).

In addition, you should consider all of the factors described in Risk Factors beginning on page 35, including the risks relating to an investment in
Smucker common shares that have been incorporated by reference into this prospectus. None of P&G, Folgers or any of their respective

directors or officers or the dealer manager makes any recommendation as to whether you should tender your shares of P&G common stock. You
must make your own decision after carefully reading this prospectus and consulting with your advisors in light of your own particular
circumstances. You are strongly encouraged to read this prospectus very carefully.

3. How do I participate in the exchange offer?

The procedures you must follow to participate in the exchange offer will depend on whether you hold your shares of P&G common stock in
certificated form, in book-entry form through the Direct Registration System ( DRS ) or the P&G Shareholder Investment Program ( SIP ), through
a broker, dealer, commercial bank, trust company or similar institution or through a P&G benefit plan. For specific instructions about how to
participate, see The Exchange Offer Terms of the Exchange Offer Procedures for Tendering.

4. Who may participate in the exchange offer and will it be extended outside the United States?

Any U.S. holder of shares of P&G common stock during the exchange offer period, which will be at least 20 business days, may participate in
the exchange offer. For any beneficial owners of shares of P&G common stock held in a P&G benefit plan, a fiduciary appointed under each of
those plans will determine whether to exchange shares of P&G common stock held in each plan for the benefit of employees and former
employees of P&G and their beneficiaries.

Although P&G has mailed this prospectus to its shareholders to the extent required by U.S. law, including shareholders located outside the
United States, this prospectus is not an offer to sell or exchange and it is not a solicitation of an offer to buy any shares of P&G common stock or
shares of Folgers common stock in any jurisdiction in which such offer, sale or exchange is not permitted.

Countries outside the United States generally have their own legal requirements that govern securities offerings made to persons resident in
those countries and often impose stringent requirements about the form and
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content of offers made to the general public. P&G has not taken any action under non-U.S. regulations to facilitate a public offer to exchange the
shares of Folgers common stock outside the United States. Therefore, the ability of any non-U.S. person to tender shares of P&G common stock
in the exchange offer will depend on whether there is an exemption available under the laws of such person s home country that would permit the
person to participate in the exchange offer without the need for P&G to take any action to facilitate a public offering in that country. For

example, some countries exempt transactions from the rules governing public offerings if they involve persons who meet certain eligibility
requirements relating to their status as sophisticated or professional investors.

Non-U.S. shareholders should consult their advisors in considering whether they may participate in the exchange offer in accordance with the

laws of their home countries and, if they do participate, whether there are any restrictions or limitations on transactions in the shares of Folgers
common stock (or Smucker common shares) that may apply in their home countries. P&G, Smucker, Folgers and the dealer manager cannot
provide any assurance about whether such limitations may exist. See The Exchange Offer Legal and Other Limitations; Certain Matters Relating
to Non-U.S. Jurisdictions for additional information about limitations on the exchange offer outside the United States.

5. Can holders of P&G preferred stock participate in the exchange offer?

Only holders of shares of P&G common stock will be entitled to tender their shares of P&G common stock in the exchange offer. However,
subject to the determination of the trustees of the P&G profit sharing plan to allow plan participants to participate in the exchange offer, if a
holder of P&G preferred stock which is convertible into shares of P&G common stock desires to participate in the exchange offer, that person
would need to convert his or her shares of P&G preferred stock into shares of P&G common stock in order to become a holder of shares of P&G
common stock prior to the expiration of the exchange offer in order to be able to participate in the exchange offer.

6.  Will holders of P&G stock options have the opportunity to exchange their P&G stock options for Folgers stock options in the
exchange offer?

No. However, holders of vested and unexercised P&G stock options can exercise their vested stock options in accordance with the terms of the

plans under which the options were issued and tender the shares of P&G common stock received upon exercise in the exchange offer. An

exercise of a P&G stock option can not be revoked for any reason, including if shares of P&G common stock received upon exercise are

tendered and not accepted for exchange in the exchange offer.

7. How many shares of Folgers common stock will I receive for each share of P&G common stock that I tender?

The exchange offer is designed to permit you to exchange your shares of P&G common stock for shares of Folgers common stock at a discount
of 12%. Stated another way, for each $1.00 of your shares of P&G common stock accepted in the exchange offer, you will receive
approximately $1.14 of shares of Folgers common stock whereby the value of the shares of P&G common stock will be based on the Average
P&G Stock Price and the value of the shares of Folgers common stock will be based on the Average Smucker Stock Price. Please note, however,
that:

The number of shares you can receive is subject to an upper limit of 1.7213 shares of Folgers common stock for each share of P&G
common stock accepted for exchange in the exchange offer. The next question and answer below describes how this limit may
impact the value of shares of Folgers common stock you receive.

Because the exchange offer is subject to proration, P&G may accept for exchange only a portion of the shares of P&G common stock
tendered by you.
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8.  Is there a limit on the number of shares of Folgers common stock I can receive for each share of P&G common stock that I tender?
The number of shares you can receive is subject to an upper limit of 1.7213 shares of Folgers common stock for each share of P&G common
stock accepted in the exchange offer. If the upper limit is in effect, you will receive less than $1.14 of shares of Folgers common stock for
each $1.00 of shares of P&G common stock that you tender, and you could receive much less. For example, if the Average P&G Stock
Price was $73.15 (the highest closing price for shares of P&G common stock on the NYSE during the three-month period prior to
commencement of the exchange offer) and the Average Smucker Stock Price was $37.58 (the lowest closing price for Smucker common
shares on the NYSE during that three-month period, based on closing prices as adjusted for the Smucker Special Dividend for trading
days prior to the ex-dividend date for that dividend), the value of shares of Folgers common stock, based on the Average Smucker Stock
Price, received for shares of P&G common stock accepted for exchange would be approximately $0.88 for each $1.00 of shares of P&G
common stock accepted for exchange.

The upper limit represents a 20% discount for shares of Folgers common stock based on the closing prices of shares of P&G common stock and
Smucker common shares on the NYSE on October 7, 2008 (the day before the commencement of the exchange offer). P&G set this upper limit
to ensure that there would not be an unduly high number of shares of Folgers common stock being exchanged for each share of P&G common
stock accepted in the exchange offer.

9. How and when will I know the final exchange ratio and whether the upper limit is in effect?

The final exchange ratio showing the number of shares of Folgers common stock, and effectively the number of Smucker common shares, that
you will receive for each share of P&G common stock accepted for exchange in the exchange offer will be announced by press release no later
than 9:00 a.m., New York City time, on the trading day immediately preceding the Expiration Date. P&G will also announce at that time
whether the upper limit on the number of shares of Folgers common stock that can be received for each share of P&G common stock tendered is
in effect. After that time, you may also contact the information agent to obtain this information at its toll-free number provided on the back cover
of this prospectus.

10. Will indicative exchange ratios be available during the Exchange Offer?

Yes. Indicative exchange ratios will be available by contacting the information agent at the toll-free number provided on the back cover of this
prospectus, on each day of the exchange offer period prior to the announcement of the final exchange ratio. Prior to the Averaging Period, the
indicative exchange ratios for each day will be calculated based on the simple arithmetic average of the closing prices of shares of P&G common
stock and Smucker common shares on the NYSE on the three consecutive trading days immediately preceding such day. For example, on
October 22, 2008 (the tenth trading day of this exchange offer), an indicative exchange ratio will be available based on the simple arithmetic
average of the closing prices of shares of P&G common stock and Smucker common shares on the NYSE on October 17, 2008 (the seventh
trading day), October 20, 2008 (the eighth trading day) and October 21, 2008 (the ninth trading day). During the Averaging Period, the
indicative exchange ratios will be based on (i) on the first day of the Averaging Period, the simple arithmetic average of the closing prices of
shares of P&G common stock and Smucker common shares on the NYSE on the three consecutive trading days immediately preceding the first
day of the Averaging Period, (ii) on the second day of the Averaging Period, the daily VW APs of shares of P&G common stock and Smucker
common shares on the first day of the Averaging Period and (iii) on the third day of the Averaging Period, the simple arithmetic average of the
daily VWAPs of shares of P&G common stock and Smucker common shares on the first and second days of the Averaging Period.

11. How are the Average P&G Stock Price and the Average Smucker Stock Price determined for purposes of calculating the number
of shares of Folgers common stock to be received in the exchange offer?

The Average P&G Stock Price and the Average Smucker Stock Price for purposes of the exchange offer will equal the simple arithmetic average

of the daily VWAPs of shares of P&G common stock and Smucker
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common shares, respectively, on the NYSE during a period of three consecutive trading days (currently expected to be October 30, 2008,
October 31, 2008 and November 3, 2008) ending on and including the second trading day preceding the Expiration Date.

12. What is the daily volume-weighted average price or daily VWAP?

The daily volume-weighted average price for shares of P&G common stock and Smucker common shares will be the volume-weighted average
price of shares of P&G common stock and Smucker common shares, respectively, on the NYSE during the period beginning at 9:30 a.m., New
York City time (or such other time as is the official open of trading on the NYSE), and ending at 4:00 p.m., New York City time (or such other
time as is the official close of trading on the NYSE) as determined by P&G, which determination will be definitive and may be different from
other sources of volume-weighted average prices or investors or security holders own calculations of volume-weighted average prices.

13. Why is the value for shares of Folgers common stock based on the trading prices for Smucker common shares?

There currently is no trading market for shares of Folgers common stock and no such trading market will be established in the future. P&G
believes, however, that the trading prices for Smucker common shares are an appropriate proxy for the trading prices of shares of Folgers
common stock because, among other factors, (1) in the Merger each holder of shares of Folgers common stock will receive the right to receive
one Smucker common share for each share of Folgers common stock and (2) at the start of the Averaging Period, it is expected that all the major
conditions to the consummation of the Merger will have been satisfied (or will be expected to be satisfied) and the Merger will be expected to be
consummated shortly, such that investors should be expected to be valuing Smucker common shares based on the expected value of such
Smucker common shares after the Merger. There can be no assurance, however, that Smucker common shares after the Merger will trade on the
same basis as Smucker common shares trade prior to the Merger. See Risk Factors Risks Relating to the Transactions The trading prices of
Smucker common shares may not be an appropriate proxy for the prices of shares of Folgers common stock.

14. What if the trading market in either shares of P&G common stock or Smucker common shares is disrupted on one or more days
during the Averaging Period?
If a market disruption event occurs with respect to shares of P&G common stock and/or Smucker common shares on any day during the
Averaging Period, both the Average P&G Stock Price and the Average Smucker Stock Price will be determined using the daily VWAP of shares
of P&G common stock and Smucker common shares on the preceding trading day or days, as the case may be, on which no market disruption
event occurred. If, however, P&G decides to extend the exchange offer period following a market disruption event, the Averaging Period will be
reset. If a market disruption event occurs as specified above, P&G may terminate the exchange offer if, in its reasonable judgment, the market
disruption event has impaired the benefits of the exchange offer for P&G. For specific information as to what would constitute a market
disruption event, see The Exchange Offer Conditions for Consummation of the Exchange Offer.

15. Are there circumstances under which I would receive fewer shares of Folgers common stock, and therefore effectively fewer
Smucker common shares, than I would have received if the exchange ratio were determined using the closing prices of shares of
P&G common stock and Smucker common shares on the Expiration Date?

Yes. For example, if the trading price of shares of P&G common stock were to increase during the last two trading days of the exchange offer

period, the Average P&G Stock Price would likely be lower than the closing price of shares of P&G common stock on the Expiration Date. As a

result, you may receive fewer shares of Folgers common stock, and therefore effectively fewer Smucker common shares, for each $1.00 of

shares of P&G common stock than you would have if the Average P&G Stock Price were calculated on the basis of the
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closing price of shares of P&G common stock on the Expiration Date or on the basis of an Averaging Period that includes the last two trading
days of the exchange offer period. Similarly, if the trading price of Smucker common shares were to decrease during the last two trading days of
the exchange offer period, the Average Smucker Stock Price would likely be higher than the closing price of Smucker common shares on the
Expiration Date. This could also result in your receiving fewer shares of Folgers common stock, and therefore effectively fewer Smucker
common shares, for each $1.00 of shares of P&G common stock than you would otherwise receive if the Average Smucker Stock Price were
calculated on the basis of the closing price of Smucker common shares on the Expiration Date or on the basis of an Averaging Period that
includes the last two trading days of the exchange offer period. See The Exchange Offer Terms of the Exchange Offer.

16. Will fractional shares of Folgers common stock and fractional Smucker common shares be distributed?

Fractional shares of Folgers common stock will be issued in the Distribution but the shares of Folgers common stock (including the fractional
shares) will be held by the exchange agent for the benefit of P&G shareholders whose shares of P&G common stock are being accepted in the
exchange offer and, in the case of a pro rata dividend, P&G shareholders whose shares of P&G common stock remain outstanding and are not
exchanged in the exchange offer. Upon completion of the Merger, each whole share of Folgers common stock will automatically convert into the
right to receive one Smucker common share. No fractional Smucker common shares will be issued in connection with the Merger to holders of
fractional shares of Folgers common stock. In lieu of any fractional Smucker common shares, holders of fractional shares of Folgers common
stock who would otherwise be entitled to receive such fractional shares will be entitled to an amount in cash, without interest, equal to the
holder s pro rata portion of the net proceeds of the sale of fractional shares in the open market, no later than twenty business days after the
completion of the Merger, obtained by aggregating the fractional Smucker common shares otherwise allocable to the holders of shares of
Folgers common stock.

17. What is the aggregate number of shares of Folgers common stock, and therefore effectively the aggregate number of Smucker
common shares, being offered in the exchange offer?

P&G is offering approximately 63,166,532 shares of Folgers common stock in the exchange offer, which will automatically convert into the

right to receive Smucker common shares upon completion of the Merger. The aggregate number of shares of Folgers common stock offered in

the exchange offer is subject to increase if Folgers is not able to fully finance the $350 million cash dividend to P&G (see The Transactions

Determination of Number of Shares of Folgers Common Stock to be Distributed to P&G Shareholders ). In the exchange offer, P&G is offering

all the shares of Folgers common stock.

18. What happens if more than the minimum amount of shares are tendered, but not enough shares of P&G common stock are
tendered to allow P&G to exchange all of the shares of Folgers common stock it holds?
If the exchange offer is completed but is not fully subscribed, P&G will distribute all of the Remaining Shares in a pro rata dividend to P&G
shareholders whose shares of P&G common stock remain outstanding and have not been accepted for exchange in the exchange offer. If there is
a pro rata dividend to be distributed, the exchange agent will calculate the exact number of shares of Folgers common stock not exchanged in the
exchange offer and to be distributed as a pro rata dividend and that number of Smucker common shares, into which the Remaining Shares will
be converted in the Merger, will be transferred to P&G shareholders (after giving effect to the consummation of the exchange offer) on a pro rata
basis as promptly as practicable thereafter. See The Exchange Offer Dividend and Distribution of Any Shares of Folgers Common Stock
Remaining after the Exchange Offer.

19. What happens if the exchange offer is oversubscribed and P&G is unable to fulfill all tenders of shares of P&G common stock at
the exchange ratio?

If, upon the expiration of the exchange offer, P&G shareholders have validly tendered more shares of P&G common stock than P&G is able to

accept for exchange (taking into account the exchange ratio and the total
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number of shares of Folgers common stock owned by P&G), P&G will have to limit the number of shares of P&G common stock that it accepts
for exchange in the exchange offer through a proration process. Proration for each tendering P&G shareholder will be based on (1) the
proportion that the total number of shares of P&G common stock to be accepted for exchange bears to the total number of shares of P&G
common stock validly tendered and not withdrawn and (2) the number of shares of P&G common stock validly tendered and not withdrawn by
that shareholder (rounded to the nearest whole number of shares of P&G common stock and subject to any adjustment necessary to ensure the
exchange of all shares of Folgers common stock owned by P&G), except for tenders of odd-lots. Beneficial holders (other than plan participants
in a P&G benefit plan) of less than 100 shares of P&G common stock who validly tender all of their shares will not be subject to proration if the
exchange offer is oversubscribed. Beneficial holders of more than 100 shares P&G common stock are not eligible for this preference. See The
Exchange Offer Terms of the Exchange Offer Proration; Tenders for Exchange by Holders of Fewer than 100 Shares of P&G Common Stock.

20. Will I be able to sell my shares of Folgers common stock after the exchange offer is completed?

No. There currently is no trading market for shares of Folgers common stock and no such trading market will be established in the future.
Immediately following the consummation of the exchange offer, a wholly owned subsidiary of Smucker will merge with and into Folgers and
each share of Folgers common stock will automatically be converted into the right to receive one Smucker common share.

21. How many shares of P&G common stock will P&G acquire if the exchange offer is completed?

The number of shares of P&G common stock that will be accepted if the exchange offer is completed will depend on the final exchange ratio,
the number of shares of Folgers common stock offered and the number of shares of P&G common stock validly tendered and not withdrawn.
P&G is offering approximately 63,166,532 shares of Folgers common stock in the exchange offer (subject to possible adjustment in the limited
circumstance described above). Accordingly, the largest possible number of shares of P&G common stock that will be accepted would equal
63,166,532 divided by the final exchange ratio. For example, assuming that the final exchange ratio is 1.7213 (the maximum number of shares
of Folgers common stock that could be exchanged for one share of P&G common stock), then P&G would accept up to a total of approximately
36,696,991 shares of P&G common stock.

22. Are there any conditions to P&G s obligation to complete the exchange offer?

Yes. P&G s obligation to complete the exchange offer will be subject to the satisfaction of certain conditions, including the satisfaction or waiver
of other specified conditions precedent to the consummation of the Transactions as provided in the Transaction Agreement and certain other
conditions, and P&G may elect not to consummate the exchange offer prior to the time all such conditions are satisfied or if any of those
conditions are not satisfied. For example, P&G is not required to complete the exchange offer unless at least 59% of the outstanding shares of
Folgers common stock would be distributed in exchange for shares of P&G common stock validly tendered in the exchange offer and not
withdrawn. The conditions also include the approval of Smucker s shareholders of the issuance of Smucker common shares in connection with
the Merger and the authorization of the Transactions, P&G s receipt of certain opinions from tax counsel regarding certain aspects of the
Transactions, and certain other conditions. P&G may waive any or all of the conditions to the exchange offer prior to the expiration of the
exchange offer. Neither Folgers nor Smucker has any right to waive any of the conditions to the exchange offer. See The Exchange

Offer Conditions for Consummation of the Exchange Offer and The Transaction Agreement Conditions to the Merger.

23. Will I be able to withdraw the shares of P&G common stock that I tender?

You have a right to withdraw all, some or none of your shares of P&G common stock you have tendered at any time before 12:00 midnight,
New York City time, on the Expiration Date. See The Exchange Offer Terms of the Exchange Offer Withdrawal Rights. Given that the final
exchange ratio used to determine the number of shares of Folgers common stock that you will receive for each share of P&G common stock
accepted for
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exchange in the exchange offer will be announced by 9:00 a.m., New York City time, on the trading day immediately preceding the Expiration
Date, you will be able to withdraw shares of P&G common stock tendered for two trading days after the final exchange ratio has been
established. If you change your mind again before the expiration of the exchange offer, you can re-tender shares of P&G common stock by
following the exchange procedures again prior to expiration of the exchange offer.

If you are a registered holder of P&G common stock (which includes persons holding certificated shares and shares in book-entry form through
the DRS or the SIP), you must provide a written notice of withdrawal or facsimile transmission of notice of withdrawal to the exchange agent.
The information that must be included in that notice is specified under The Exchange Offer Terms of the Exchange Offer Withdrawal Rights.

If you hold your shares through a broker, dealer, commercial bank, trust company or similar institution, you should consult with that institution
on the procedures you must comply with and the time by which such procedures must be completed in order for that institution to provide a
written notice of withdrawal or facsimile transmission of notice of withdrawal to the exchange agent on your behalf before 12:00 midnight, New
York City time, on the Expiration Date. If you hold your shares through such an institution, that institution must deliver the notice of withdrawal
with respect to any shares you wish to withdraw. In such a case, as a beneficial owner and not a registered shareholder, you will not be able to
provide a notice of withdrawal for such shares directly to the exchange agent.

24. How long will the exchange offer be open?
The period during which you are permitted to tender your shares of P&G common stock in the exchange offer will expire at 12:00 midnight,
New York City time, on November 5, 2008, unless the exchange offer is extended or terminated.

25. Under what circumstances can the exchange offer be extended by P&G?

P&G can extend the exchange offer at in its sole discretion, at any time and from time to time. For instance, the exchange offer may be extended
if any of the conditions for consummation of the exchange offer are not satisfied or waived prior to the expiration of the exchange offer. If P&G
extends the exchange offer, it must publicly announce the extension by press release at any time prior to 9:00 a.m., New York City time, on the
next business day after the previously scheduled Expiration Date. An extension will result in the resetting of the Averaging Period.

26. Will I receive delivery of shares of Folgers common stock?

No. Shares of Folgers common stock will not be transferred to you if you exchange any of your shares of P&G common stock for shares of
Folgers common stock or if you are eligible to receive any Remaining Shares in a pro rata dividend, if any. The exchange agent will cause such
shares of Folgers common stock to be credited to records maintained by the exchange agent for the benefit of the respective holders. See the The
Exchange Offer Terms of the Exchange Offer Book-Entry Accounts and The Exchange Offer Dividend and Distribution of Any Shares of Folgers
Common Stock Remaining after the Exchange Offer. Pursuant to the Merger, each share of Folgers common stock will automatically convert
into the right to receive one Smucker common share. As promptly as practicable following the Merger and P&G s notice and determination of
the final proration factor, if any, Smucker s transfer agent will credit the Smucker common shares, into which the shares of Folgers common
stock have been converted, to book-entry accounts maintained for the benefit of the P&G shareholders who received shares of Folgers common
stock in the exchange offer or as a pro rata dividend, if any, and will send these holders a statement evidencing their holdings of Smucker
common shares.

27. What are the material U.S. federal income tax consequences to P&G and P&G shareholders resulting from the Distribution, the
Merger and Related Transactions?

P&G will receive an opinion from Cadwalader, Wickersham & Taft LLP, special tax counsel to P&G, to the effect that the Distribution, together

with certain related transactions, should qualify for U.S. federal income tax
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purposes as a reorganization under sections 355 and 368 of the Code, and that the Merger should not cause section 355(e) of the Code to apply
to the Distribution. Accordingly, P&G and P&G shareholders generally should recognize no gain or loss with respect to the Distribution. It is a
condition to the Distribution that such opinion not be withdrawn. The opinion will be based on, among other things, certain assumptions and
representations as to factual matters made by P&G, Folgers, Smucker and Merger Sub which, if incorrect or inaccurate in any material respect,
would jeopardize the conclusions reached by special tax counsel in its opinion. The opinion will not be binding on the Internal Revenue Service
( IRS ) or any court, and the IRS or a court may not agree with the opinion. Neither P&G nor Folgers is currently aware of any facts or
circumstances that would cause these assumptions and representations to be untrue or incorrect in any material respect or that would jeopardize
the conclusions reached by special tax counsel in its opinion. You should note that P&G does not intend to seek a ruling from the IRS as to the
U.S. federal income tax treatment of the Distribution.

If, notwithstanding the receipt of an opinion of special tax counsel, the Distribution was determined to be a taxable transaction, each P&G
shareholder who receives shares of Folgers common stock in the Distribution would generally be treated as recognizing taxable gain equal to the
difference between the fair market value of the shares of Folgers common stock received by the shareholder and its tax basis in the shares of
P&G common stock exchanged therefor and/or receiving a taxable distribution equal to the fair market value of the shares of Folgers common
stock received by the shareholder. P&G would generally recognize taxable gain equal to the excess of the fair market value of the shares of
Folgers common stock distributed by P&G in the Distribution over P&G s tax basis in such stock.

The completion of the Merger is conditioned on the receipt by Smucker and P&G of tax opinions from their respective special tax counsel, Weil,
Gotshal & Manges LLP and Cadwalader, Wickersham & Taft LLP, to the effect that the Merger will qualify for U.S. federal income tax
purposes as a reorganization within the meaning of section 368(a) of the Code. Accordingly, P&G shareholders who exchange their shares of
Folgers common stock received in the Distribution for Smucker common shares generally will, for U.S. federal income tax purposes, recognize
no gain or loss in the Merger, except for any gain or loss attributable to the receipt of cash in lieu of fractional shares of Smucker common stock.
The opinions will rely on certain assumptions, including assumptions regarding the absence of changes in existing facts and law and the
completion of the Merger in the manner contemplated by the Transaction Agreement, and representations and covenants made by Smucker and
P&G, including those contained in representation letters of officers of Smucker and P&G. If any of those representations, covenants or
assumptions is inaccurate, the opinions may not be relied upon, and the U.S. federal income tax consequences of the Merger could differ from
those discussed here. In addition, these opinions are not binding on the IRS or a court, and none of Smucker, Folgers or P&G intends to request a
ruling from the IRS regarding the U.S. federal income tax consequences of the Merger. Consequently, there can be no certainty that the IRS will
not challenge the conclusions reflected in the opinions or that a court would not sustain such a challenge.

For further information concerning the U.S. federal income tax consequences of the Transactions, see The Exchange Offer Material U.S. Federal
Income Tax Consequences of the Distribution, the Merger and Related Transactions.

28. Are there any appraisal rights for holders of shares of P&G common stock?
There are no appraisal rights available to P&G shareholders in connection with the exchange offer.

29. What will P&G do with the shares of P&G common stock it acquires and what is the impact of the exchange offer on P&G s share
count?

The shares of P&G common stock acquired by P&G in the exchange offer will be held as treasury stock. Any shares of P&G common stock

acquired by P&G in the exchange offer will reduce P&G shares outstanding, although P&G s actual number of shares outstanding on a given

date reflects a variety of factors such as option exercises.
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Questions and Answers About the Transactions

30. Why has P&G decided to separate Folgers from P&G?

P&G periodically evaluates its portfolio of businesses to assess the fit of each business within P&G. On January 31, 2008, P&G announced that
it intended to pursue a tax-free spin- or split-off of Folgers. In March 2008, P&G filed documents with the SEC relating to the proposed
separation. For a discussion of the background of the Transactions, see The Transactions Background of the Transactions.

The principal factors considered by P&G in making the determination to effect the Folgers separation by a spin- or split-off were:

the relative sales, earnings and cash flow growth rates of Folgers and P&G s other businesses;

the dilutive effect of the separation on P&G s future earnings per share;

the tax effects of the separation on P&G and its shareholders; and

the ability of P&G and Folgers to concentrate on the expansion and growth of their respective businesses following the separation,
allowing each to pursue the development strategies most appropriate to its respective operations.

31. Why did P&G decide not to separate Folgers into a standalone public company and instead engage in the Transactions with
Smucker?

P&G decided to pursue the Transactions with Smucker rather than a standalone spin- or split-off transaction because it determined that the

expected value to P&G and its shareholders from pursuing the Transactions was greater than the value to P&G and its shareholders of a

standalone spin- or split-off of Folgers. The principal factors considered by P&G in reaching this decision, in addition to the factors noted above,

were:

Smucker s business and prospects, both on a standalone basis and giving effect to the proposed acquisition of Folgers;

that because the merger consideration is payable in the form of Smucker common stock, P&G shareholders will have the opportunity
to participate in Smucker s and Folgers businesses in the Transactions; and

the expected timing and ability to effectively execute the Transactions.
In addition, P&G considered the proposed treatment of Folgers employees in the Transaction and their prospects in a combined Smucker-Folgers
company.

The principal countervailing factors considered by P&G in its deliberations concerning the Transactions were:

the fact that the Smucker transaction necessarily involved another party and therefore presented execution risks that would not be
present in a single party transaction like a spin- or split-off;
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the potential adverse effect on the senior management of Folgers resulting from the change in expectation that they would be
managing a free-standing public company;

the Transaction Agreement includes a number of conditions to the closing of the Transactions, including the absence of a material
adverse change in Smucker s and Folgers businesses, that would not have been applicable to a spin- or split-off; and

risks relating to integrating the Folgers business with Smucker s current operations and the potential effects on the value of the
Smucker s common stock to be received in the Merger
After consideration of the above factors and based on information furnished by Smucker to P&G, particularly in respect of Smucker s results of
operations and prospects on a standalone basis and synergies
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Smucker expected to realize in the Transactions, and the terms of the Transaction Agreement as finally negotiated by P&G, P&G concluded that
the expected value to P&G and its shareholders from pursuing the Transactions was greater than the value to P&G and its shareholders of a
standalone spin- or split-off of Folgers. See The Transactions.

32. What will happen in the Transactions?

Below is a summary of the key steps of the Transactions. A step-by-step description of material events relating to the Transactions is set forth
under The Transactions.

In connection with the Contribution, the following events will take place:

P&G will contribute certain of the assets and liabilities of the Coffee Business to Folgers.
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