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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO PUBLIC: As soon as
practicable following the effective date of this registration statement and the
date on which all other conditions to the merger of The Procter & Gamble Ohio
Brands Company with and into The J. M. Smucker Company pursuant to the merger
agreement described in the enclosed document have been satisfied or waived.

If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ 1]

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [ ]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SECTION 8 (a), MAY
DETERMINE.

THE INFORMATION IN THIS PROXY STATEMENT-PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. WE MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROXY
STATEMENT-PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE
IS NOT PERMITTED.

SUBJECT TO COMPLETION , 2002

[SMUCKERS LOGO]

You are cordially invited to attend The J. M. Smucker Company's Special
Meeting of Shareholders at 11:00 a.m. Eastern Standard Time, on ,

, 2002, at The Arden Shisler Center for Education & Economic
Development, 1625 Wilson Road, Wooster, Ohio (adjacent to Fisher Auditorium on
the campus of the Ohio Agricultural Research and Development Center). A map
showing the location of The Arden Shisler Center for Education & Economic
Development is on the back cover. A notice of the special meeting and the proxy
statement follow.

At the meeting, you will be asked to approve a proposal to merge the Jif
peanut butter and Crisco shortening and oils businesses of The Procter & Gamble
Company into Smucker and to amend Smucker's articles in connection with the
merger. In the merger, shareholders of Smucker and shareholders of P&G will
receive new Smucker common shares. In certain events, shareholders of Smucker
may receive cash for some of their Smucker shares in the merger. In the merger,
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Smucker expects to issue approximately 49,370,000 new Smucker common shares,
representing the combined business operations of Smucker and P&G's Jif and
Crisco businesses. After the merger, we expect that between 45 - 47.5% of the
new Smucker shares will be owned by current Smucker shareholders and between
52.5 - 55% of the new Smucker shares will be owned by P&G shareholders. The new
Smucker shares will have different voting rights than your existing Smucker
shares. For example, your new Smucker shares will entitle you to ten votes only
with respect to certain specified matters, such as mergers, sales of all, or
substantially all, of our assets, and amendments to our articles of
incorporation and regulations. With respect to all other matters, including the
election of directors, the new Smucker shares will be entitled to one vote per
share. All new Smucker common shares issued in the merger will be listed on The
New York Stock Exchange under our current symbol "SJM."

Your board of directors believes that the merger and the combination of
these three strong icon brands -- Smucker's, Jif and Crisco -- should enhance
shareholder value by creating a new and exciting company with a leading position
in three food categories, excellent earnings power, and a strong financial
position to pursue new product development and acquisition opportunities. Your
board of directors also believes that the merger should increase the liquidity
and trading volume of our common shares and expand our investor base. YOUR BOARD
OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE PROPOSED MERGER.

Your participation in this special meeting, either in person or by proxy, is
very important. If you are a record holder of common shares, you will find
enclosed a proxy card(s) with a return envelope. For more information concerning
voting by proxy, please see the section of this document beginning on page
entitled "Voting by Proxy." We encourage you to read this entire document
carefully. This document provides you with detailed information about the
special meeting, the terms of the merger, and the Jif and Crisco businesses. IN
PARTICULAR, YOU SHOULD READ THE "RISK FACTORS" SECTION BEGINNING ON PAGE FOR A
DESCRIPTION OF SOME OF THE RISKS YOU SHOULD CONSIDER IN EVALUATING THE PROPOSED
MERGER. You may also obtain information about Smucker from publicly available
documents that we have filed with the Securities and Exchange Commission. See
"Where You Can Find More Information" beginning on page

It is very important that your shares be represented and voted at the
special meeting, regardless of whether you plan to attend in person. PLEASE
COMPLETE, SIGN, DATE, AND RETURN THE ENCLOSED PROXY CARD (S) AT YOUR EARLIEST
CONVENIENCE. We are very excited about the opportunities the proposed merger
brings, and we thank you for your consideration and continued support.

Sincerely,

/s/ Timothy P. Smucker
Chairman and
Co-Chief Executive Officer

/s/ Richard K. Smucker
President and
Co-Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE NEW SMUCKER COMMON SHARES TO BE

ISSUED IN THE MERGER OR DETERMINED THAT THIS PROXY STATEMENT-PROSPECTUS IS
ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this proxy statement-prospectus is February , 2002,

and it is first being mailed to shareholders on or about February , 2002.
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PRELIMINARY COPY

THE J. M. SMUCKER COMPANY
STRAWBERRY LANE
ORRVILLE, OHIO 44667-0280

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

A Special Meeting of Shareholders of The J. M. Smucker Company will be held
at 11:00 a.m., Eastern Standard Time, on , , 2002. The
purposes of the special meeting are for you to consider and vote upon:

- A proposal to approve the merger of a wholly owned subsidiary of Procter
& Gamble, which will hold the Jif and Crisco businesses, into Smucker
with Smucker as the surviving company, and to amend Smucker's articles in
connection with the merger, by adopting the merger agreement relating to
the merger; and

— To consider any other matter that may properly come before the meeting.

Please note that admission to the meeting will be by admission card only.
If you plan to attend the meeting, you may obtain an admission card as follows:

- If you are a record holder of common shares, please mark the appropriate
box on the enclosed proxy card(s) so that we can mail an admission card
to you in advance of the meeting.

- If you are not a record holder, but instead hold your common shares in
the name of your broker, bank or other nominee, write to our corporate
secretary to request an admission card and furnish proof of shareholder
status, such as a bank or brokerage firm account statement.

All shareholders WITH ADMISSION CARDS are cordially invited to attend the
special meeting, although only those shareholders of record at the close of
business on Friday, February 8, 2002, are entitled to notice of the special
meeting and to vote at the meeting or any adjournment or postponement of the
meeting.

Smucker shareholders who do not vote in favor of the merger and who
otherwise comply with the requirements of Ohio law will be entitled to
dissenters' rights. If you vote in favor of the merger, or if you submit a
signed proxy that does not indicate how you wish to vote your shares, you will
not have dissenters' rights. A summary of the applicable Ohio law provisions,
including the requirements a Smucker shareholder must follow in order to
exercise his or her dissenters' rights is contained in this document. A copy of
the applicable Ohio law provisions is attached as Annex E to this document.

STEVEN J. ELLCESSOR

Vice President -- Finance and
Administration,

Secretary, and General Counsel

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE
ENCLOSED PROXY CARD (S) .
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If you have questions, contact
Georgeson Shareholder Communications, Inc.
Call Toll-Free: (866) 841-8464

Orrville, Ohio, February , 2002

YOUR VOTE IS IMPORTANT. PLEASE RETURN YOUR SIGNED
AND DATED PROXY CARD(S) AT YOUR EARLIEST CONVENIENCE.

REFERENCES TO ADDITIONAL INEFORMATION

This document incorporates important business and financial information
about Smucker from other documents that are not included in or delivered with
this document. This information is available to you without charge upon your
written or oral request. You can obtain the documents incorporated by reference
into this document by accessing the Securities and Exchange Commission's website
maintained at "www.sec.gov" or by requesting copies in writing or by telephone
from Smucker at the following address:

The J. M. Smucker Company
Strawberry Lane
Orrville, Ohio 44667-0280
Attention: Investor Relations
(330) 682-3000

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DO SO BY MARCH __, 2002 IN
ORDER TO RECEIVE THEM BEFORE OUR SPECIAL MEETING OF SHAREHOLDERS. WE WILL MAIL
THE DOCUMENTS YOU REQUEST BY FIRST CLASS MAIL, OR ANOTHER EQUALLY PROMPT MEANS,
BY THE NEXT BUSINESS DAY AFTER WE RECEIVE YOUR REQUEST.

See "Where You Can Find More Information" beginning on page
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SUMMARY

This summary of the information contained in this document may not include
all the information that is important to you. To understand fully the proposed
merger of the Jif and Crisco businesses with Smucker, and for a more complete
description of the terms and conditions of the merger, you should read this
entire document and the documents to which we have referred you. See "Where You
can Find More Information" (page ) . We have included page references
parenthetically to direct you to a more complete description of each topic
presented in this summary.

I. QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING
GENERAL
Q: ON WHAT AM I BEING ASKED TO VOTE?

A: You are being asked to approve the merger of Procter & Gamble's Jif and



Edgar Filing: SMUCKER J M CO - Form S-4/A
Crisco businesses with and into Smucker (page ) .
WHY AM I BEING ASKED TO VOTE?

Your vote is required under both Ohio corporate law and the rules of The New
York Stock Exchange.

— Ohio corporate law requires your approval of the merger through adoption
of the agreement and plan of merger, which also acts as approval of the
changes to our articles of incorporation that will result from the
merger.

— The rules of The New York Stock Exchange require your approval for the
issuance of shares in connection with the merger.

Your vote on the merger will fulfill both requirements.
WHO IS ELIGIBLE TO VOTE?
You are eligible to vote your Smucker common shares at the special meeting

if you were a shareholder of record of those shares at the close of business
on February 8, 2002 (page ) .

MERGER OF THE JIF AND CRISCO BUSINESSES WITH AND INTO SMUCKER

Q:

WHY SHOULD I VOTE IN FAVOR OF THE MERGER OF THE JIF AND CRISCO BUSINESSES
WITH AND INTO SMUCKER?

The combination of these three icon brands, Smucker's, Jif and Crisco -- all
with leading market positions -- will create a new and exciting company with
a leading position in three food categories. Smucker believes that the
merger should enhance shareholder value by significantly increasing its
earnings power, strengthening its position in the minds of consumers, and
helping it to better serve its retail customers. Smucker also believes that
the combined company will be well-positioned to pursue new product
development and acquisition opportunities. See "The Merger -- Reasons for
the Merger; Recommendation of the Smucker Board" (page ) .

WHAT IS THE POSITION OF THE SMUCKER BOARD OF DIRECTORS REGARDING THE MERGER
OF THE JIF AND CRISCO BUSINESSES INTO SMUCKER?

Your board of directors has unanimously approved the merger and recommends
that you vote FOR the proposed merger (page ) .

WHAT WILL HAPPEN IN THE PROPOSED MERGER?

P&G will spin off its Jif and Crisco businesses to its shareholders, and
immediately thereafter those businesses will merge with and into Smucker.
Smucker will survive the merger as a stand-alone company and will hold and
conduct the combined business operations of Smucker's, Jif and Crisco.
Following the merger, we expect that P&G shareholders will hold between
52.5 - 55% of the outstanding new Smucker common shares (page ) .

In addition, current Smucker shareholders will exchange Smucker shares they
currently own for a number of new Smucker common shares. These new shares
will have different voting rights than existing Smucker common shares.
Smucker's existing common shares have time phase voting rights, pursuant to
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which each holder of a Smucker common share is generally entitled to ten
votes on each matter properly submitted to the shareholders for their
approval. If, though, there has been a change in beneficial ownership of a
Smucker common share during the prior four years, the current owner of that
share is entitled to only one vote with respect to that share until four
years pass without a change in beneficial ownership of that share. The new
Smucker common shares will entitle the holder to time phase voting rights
only with respect to certain specified matters, such as mergers, sales of
all, or substantially all, of Smucker's assets, and amendments to Smucker's
articles of incorporations and regulations. With respect to all other
matters, including the election of directors, the new Smucker common shares
will be entitled to one vote per share no matter how long the shares have
been beneficially owned.

HOW MANY VOTES ARE NEEDED TO APPROVE THE MERGER?

The merger requires the approval of at least two-thirds of the voting power
of our common shares, giving effect to ten-vote shares. If you do not vote,
it will have the same effect as a vote against the merger.

Under our current time phase voting right provisions, each Smucker common
share will have ten votes on the merger proposal and each other matter to be
considered at the special meeting, if any, unless there has been a change in
beneficial ownership of that common share during the four years immediately
preceding February 8, 2002. In the event that there has been a change in
beneficial ownership of a share during those four years, the current owner
of that share will have only one vote with respect to that share (page ) .

Our directors, executive officers, and several members of the Smucker family
have indicated that they intend to vote their Smucker common shares FOR the
merger. Several of these Smucker family members have also entered into an
agreement with P&G that requires them to vote for the merger and grants to
P&G a proxy to vote their shares in favor of the merger. As of February 8,
2002, Smucker's directors, executive officers, and Smucker family members
that entered into the voting agreement with P&G were entitled to vote
approximately 6,095,175 Smucker common shares, or approximately 25% of the
outstanding Smucker common shares, representing in the aggregate,
approximately 54% of the voting power of the outstanding Smucker common
shares, based on Smucker's current best estimate of the voting power of
these shareholders under Smucker's current time phase voting structure (page

) .

IF THE MERGER IS APPROVED, WHAT ARE THE SIGNIFICANT CONDITIONS TO ITS
COMPLETION?

If the merger is approved, its completion is subject to the satisfaction of
a number of conditions, including P&G's receipt of certain tax rulings from
the Internal Revenue Service and Smucker shareholders' receipt of at least
45% of the new Smucker common shares to be issued in the merger (page ) .

WHAT WILL SMUCKER SHAREHOLDERS RECEIVE IN THE MERGER IF IT IS APPROVED?
In the merger, current Smucker common shares will be converted into new
Smucker common shares. Smucker will hold and conduct the combined business

operations of Smucker, Jif and Crisco.

If P&G receives all of its requested tax rulings, we expect that Smucker
shareholders will receive approximately 0.96 new Smucker common shares
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following the merger for each Smucker common share held as of the record
date for the distribution.

If P&G does not obtain all of the requested tax rulings, all Smucker
shareholders will receive a cash payment in an amount necessary to satisfy
P&G that those tax rulings are not required, and the number of new Smucker
common shares they receive in the merger will be decreased ratably to
reflect the amount of cash received. Although we will not have a final
determination until just prior to closing, we expect that the cash amount to
be paid to Smucker shareholders will not exceed $2.05 per share even if P&G
does not obtain any of the requested tax rulings. In that situation, we
would expect

that Smucker shareholders would receive approximately 0.87 new Smucker
common shares following the merger for each current Smucker common share
held as of the record date for the distribution (page ) .

No fractional new Smucker common shares will be issued to Smucker
shareholders in the merger. Smucker shareholders that would otherwise be
entitled to a fraction of a new Smucker common share will receive a cash
payment in lieu of issuance of that fractional share. Following the merger,
we expect that between 45 - 47.5% of the outstanding Smucker common shares
will be held by current Smucker shareholders.

WHY WILL I RECEIVE LESS THAN ONE WHOLE NEW SMUCKER COMMON SHARE FOR EACH OF
MY CURRENT SMUCKER COMMON SHARES?

Immediately after the completion of the merger, the percentage of Smucker
common shares to be held by Smucker shareholders and P&G shareholders will
be based upon the agreement of the parties as set forth in the merger
agreement, which reflects economic and tax considerations. This agreement,
which calls for each P&G shareholder to receive one new Smucker common share
for every 50 P&G common shares, will result in an exchange of one Smucker
common share held as of the record date for the distribution into less than
one new Smucker common share. Although you will receive less than one new
Smucker common share for each of your existing shares, the new shares that
you will receive will reflect the value of Smucker after the merger. With
the addition of Jif and Crisco, Smucker will have significantly greater
assets, revenues, and earnings on a pro forma basis. Management believes
that this will result in a value for Smucker, and, therefore for your
shares, that will be greater after the merger than before the announcement
of the merger.

HOW WILL MY RIGHTS AS A SMUCKER SHAREHOLDER DIFFER AFTER THE MERGER?

After the merger, your rights as a holder of new Smucker common shares will
be governed by the articles of incorporation attached to this document as
Annex F, rather than our current articles of incorporation. Under the time
phase voting provisions of our current articles, Smucker shareholders that
have held their shares for four years are entitled to ten votes for each of
those shares on all matters submitted to Smucker shareholders for approval.
The time phase voting provisions of the articles of incorporation that will
be in effect following the merger would limit the situations in which
eligible shareholders can exercise ten votes per share to certain specified
matters, such as mergers, change of control transactions, sales of all, or
substantially all, of our assets, and amendments to our articles and
regulations other than any amendment that increases the number of votes to
which holders of new Smucker common shares are entitled or expand the
matters to which time phase voting applies. With respect to all other

10
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matters, including the election of directors, shares under the new articles
of incorporation will be entitled to one vote per share (page ) .

WHAT WILL P&G SHAREHOLDERS RECEIVE IN THE MERGER IF IT IS APPROVED?

As a result of the merger, P&G shareholders will receive one new Smucker
common share for every 50 P&G common shares that they held as of the record
date for the distribution of the Jif and Crisco businesses to P&G
shareholders. No fractional new Smucker common shares will be issued to P&G
shareholders in the merger. P&G shareholders that otherwise would be
entitled to a fraction of a new Smucker common share will receive a cash

payment in lieu of issuance of that fractional share (page ). Following
the merger, we expect that between 52.5 - 55% of the outstanding new Smucker

common shares will be held by P&G shareholders.
ARE THERE RISKS ASSOCIATED WITH THE MERGER?

Yes. We may not achieve the expected benefits of the merger because of the
risks and uncertainties discussed in the section entitled "Risk Factors"
starting on page and the section entitled "Special Note Regarding
Forward-Looking Statements" starting on page . Those risks include risks
relating to the uncertainty that we will be able to integrate the Jif and
Crisco businesses successfully and uncertainties relating to the performance
of the businesses following the completion of the merger.

3

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

If the merger is approved, we expect to complete the merger as soon as
possible after the satisfaction of the conditions to the merger, including
P&G's receipt of its requested rulings from the IRS. We currently anticipate
that the merger will be completed during the first or second calendar
quarter of 2002 (page ) .

IF I DO NOT VOTE IN FAVOR OF THE MERGER, WILL I HAVE DISSENTERS' RIGHTS?

You will be entitled to statutory dissenters' rights if you do not vote in
favor of the merger and you follow the procedures described in this document
to assert your dissenters' rights (page ). If you vote in favor of the
merger, or submit a signed proxy that does not indicate how you wish to vote
your shares, you will not have dissenters' rights.

WHAT ARE THE MATERIAL FEDERAL INCOME TAX CONSEQUENCES TO ME RESULTING FROM
THE MERGER?

The conversion of your current Smucker common shares into new Smucker common
shares in the merger should be a tax—-free event to you under the federal
income tax laws. In some circumstances, you may receive some cash in
addition to new Smucker common shares. In that case, the cash you receive
will generally be taxable. You will also receive cash in lieu of any
fractional shares issuable to you in the merger. You will generally
recognize a gain or loss due to the merger equal to the difference between
the amount of cash and the tax basis allocated to the fractional share (page

) .

WE ENCOURAGE YOU TO CONSULT YOUR OWN TAX ADVISOR FOR A FULL UNDERSTANDING
OF THE TAX CONSEQUENCES OF THE MERGER TO YOU.

PROCEDURES

11
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WHAT SHOULD I DO NOW?

YOU SHOULD MAIL YOUR SIGNED AND DATED PROXY CARD(S) IN THE ENCLOSED ENVELOPE
AS SOON AS POSSIBLE SO THAT YOUR SHARES WILL BE REPRESENTED AND VOTED AT THE
SPECIAL MEETING. If you plan to attend the special meeting, please be sure
to obtain an admission card.

DO I NEED TO SEND IN MY SHARE CERTIFICATES NOW?

Do NOT send in your share certificates now. Do NOT send in your share
certificate with your proxy card(s). If the merger is approved, we will send
you a letter describing how to exchange your share certificates after the
merger is completed.

IF I AM NOT GOING TO ATTEND THE SPECIAL MEETING, SHOULD I RETURN MY PROXY
CARD (S) ?

YES. Returning your proxy card(s) ensures that your shares will be
represented at the special meeting, even if you are unable to or do not
attend.

CAN I CHANGE MY VOTE AFTER I MAIL MY PROXY CARD(S)?
Yes. If you are a record holder, you can change your vote by:

- sending a written notice to the corporate secretary of Smucker that is
received prior to the special meeting and states that you revoke your

Proxy;

- signing a new proxy card(s) and returning it by mail to our transfer
agent so that it is received prior to the special meeting; or

— obtaining an admission card, attending the special meeting, and voting in
person.

If your shares are held in street name by your broker, you will need to
contact your broker to revoke your proxy.

WHAT IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER?

Your broker will vote your shares with respect to the merger only if you
provide written instructions to your broker on how to vote, so it is
important that you provide your broker with instructions. If you

do not provide your broker with instructions, under the rules of The New
York Stock Exchange, your broker will not be authorized to vote with respect
to the merger. To ensure that your broker receives your instructions, we
suggest that you send them in the envelope enclosed with the instructions.
If you wish to vote in person at the meeting, and hold your shares in your
broker's name, you must contact your broker and request a document called a
"legal proxy." You must bring this legal proxy to the meeting in order to
vote in person.

WHAT IF I DO NOT VOTE, ABSTAIN FROM VOTING, OR DO NOT INSTRUCT MY BROKER TO
VOTE MY SHARES?

If you do not vote, it will have the same effect as a vote against the

merger. Abstentions and broker non-votes will also have the effect of votes
against the merger.

12
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If you sign your proxy card but do not indicate how you want to vote, your
shares will be voted for the merger. If your shares are voted for the
merger you will lose your right to exercise dissenters' rights.

Q: WHO CAN ANSWER MY QUESTIONS?

A: If you have any questions regarding the special meeting or need assistance
in voting your shares, please contact our proxy solicitor:

Georgeson Shareholder Communications, Inc.
111 Commerce Road

Carlstadt, New Jersey 07072-2586
Telephone: (866) 841-8464

or

The J. M. Smucker Company
Strawberry Lane

Orrville, Ohio 44667-0280
Attn: Investor Relations

Telephone: (330) 682-3000

All other questions should be directed to:

The J. M. Smucker Company

Strawberry Lane

Orrville, Ohio 44667-0280

Attn: Office of the Corporate Secretary
Telephone: (330) 682-3000

Q: WHERE CAN I FIND MORE INFORMATION ABOUT SMUCKER?

A: You can find more information about Smucker from various sources described
under "Where You Can Find More Information" starting on page

ITI. ADDITIONAL INFORMATION
SMUCKER

Smucker, an Ohio corporation, manufactures and markets food products on a
worldwide basis. Smucker's principal products are fruit spreads, dessert
toppings, fruit and vegetable juices, Jjuice beverages, natural peanut butter,
industrial fruit products such as bakery and yogurt fillings, syrups,
condiments, and gift packages.

The J. M. Smucker Company
Strawberry Lane
Orrville, Ohio 44667-0280
(330) 682-3000

THE PROCTER & GAMBLE OHIO BRANDS COMPANY
The Procter & Gamble Ohio Brands Company is a wholly owned subsidiary of

The Procter & Gamble Company that will hold the Jif peanut butter and Crisco
shortening and oils businesses of P&G at

the time of the merger. We will refer to The Procter & Gamble Ohio Brands
Company as "P&G Ohio" throughout this document.

13
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The Procter & Gamble Ohio Brands Company
c/o The Procter & Gamble Company
One Procter & Gamble Plaza
Cincinnati, Ohio 45201
(513) 983-1100

JIF AND CRISCO

The Jif peanut butter brand has been a leader in the stabilized peanut
butter category for over 20 years. The Jif brand had 34% of the stabilized
peanut butter sales in the United States in calendar year 2000. The Jif business
includes such products as Jif peanut butter in Regular, Reduced Fat and Simply
Jif varieties, and Jif Smooth Sensations in Apple Cinnamon, Chocolate Silk, and
Berry Blend varieties.

Crisco has been a leader in the shortening and cooking oils category for
over 50 years. Crisco products were introduced in 1911 and now include
shortening, sprays and cooking oils. The Crisco brand had 24% of the shortening,
cooking oils, and sprays sales in the United States in calendar year 2000.

The Jif and Crisco businesses together have approximately 350 employees and
have combined net revenues of approximately $615.3 million.

THE MERGER (PAGE )

In connection with the merger, P&G will transfer and contribute its Jif and
Crisco businesses to P&G Ohio pursuant to the terms of a contribution agreement.
See "The Contribution Agreement" beginning on page . Immediately prior to the
merger, P&G will spin off P&G Ohio by distributing all of the P&G Ohio common
shares to P&G shareholders on a pro rata basis. P&G Ohio will then be merged
with and into Smucker in accordance with the terms of a merger agreement. See
"The Merger Agreement" beginning on page . As noted below under "Merger
Consideration," P&G shareholders will receive one new Smucker common share for
every 50 P&G shares that they hold and Smucker shareholders will receive
approximately 0.96 new Smucker common shares for each Smucker common share they
hold. In certain circumstances, Smucker shareholders will receive a cash
payment, and the number of new Smucker common shares they receive in the merger
will be reduced ratably to reflect the amount of cash received.

After the merger, Smucker will operate the Jif and Crisco businesses under
their current brand names, and will also continue its current businesses and
retain its current brand names. Smucker will continue to use the name "The J. M.
Smucker Company" after the merger.

The new Smucker common shares will have time phase voting rights, but only
with respect to certain specified matters, such as mergers, sales of all, or
substantially all, of our assets, change of control transactions, and amendments
to our articles of incorporation and regulations. With respect to all other
matters, including the election of directors, the new Smucker common shares will
be entitled to one vote per share. All new Smucker common shares issued in the
merger will be listed on The New York Stock Exchange and will initially be
ten-vote shares for time phase voting purposes.

We encourage you to read the agreements that govern the merger, which are
attached as Annexes A and B to this document, because they set forth the terms
of the transfer of the Jif and Crisco businesses to P&G Ohio and the merger of
P&G Ohio into Smucker.

MERGER CONSIDERATION (PAGE )

SMUCKER SHAREHOLDERS

14
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The number of new Smucker common shares you will receive and whether you
will receive a cash payment in the merger will depend on whether P&G obtains
certain tax rulings it has requested from the IRS. P&G's ruling request was
submitted to the IRS on November 19, 2001. The parties expect that the

earliest P&G would receive a response from the IRS would be three or four months
following the submission. Consequently, the IRS response may not be received
until after our special meeting.

- If P&G receives all of the tax rulings it has requested, Smucker
shareholders will receive in the aggregate approximately 47.5% of the new
Smucker common shares to be issued in the merger. In that case, we expect
that you will receive approximately 0.96 new Smucker common shares for
each Smucker common share that you hold as of the record date for the
special meeting and that you would not receive any cash payment other
than cash paid in lieu of issuing fractional shares.

- If P&G does not receive certain tax rulings it has requested and decides
to complete the merger anyway, Smucker shareholders could, under the
terms of the merger agreement, receive in the aggregate as few as 45% of
the new Smucker common shares to be issued in the merger. In that case,
we expect that you would receive approximately 0.87 new Smucker common
shares and between $1.40 to $2.05 in cash for each Smucker common share
that you hold as of the record date for the special meeting in addition
to the cash paid in lieu of issuing fractional shares, depending on the
average closing price of Smucker common shares prior to the closing of
the merger. This cash payment and any cash that you receive in lieu of
fractional shares will generally be taxable to you. See "Material United
States Federal Income Tax Consequences of the Merger" on page

For example, if you own 1,000 Smucker common shares as of the record date
for the distribution we expect that you would receive the following:

APPROXIMATE NUMBER OF NEW APPROXIMATE

SMUCKER COMMON SHARES AMOUNT OF CASH
All requested tax rulings received.... 960 -0-
No requested tax rulings received..... 870 $1,400 - 2,050*

* Amount of cash will depend on the closing price for Smucker's common shares
for the five-day period ending two trading days prior to the effective date of
the merger.

If P&G receives some, but not all, of the tax rulings it has requested, the
number of new Smucker common shares you will receive and the amount of cash you
will receive will fall between the above examples.

The examples given above assume that the number of Smucker common shares
and P&G common shares outstanding on the closing of the merger remains the same
as were outstanding on November 30, 2001 and December 31, 2001, respectively.
The number of outstanding shares may, however, change prior to closing through
the exercise of stock options under the companies respective employee benefit
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plans or stock repurchases made by P&G. For a more complete description of the
consideration to be received by Smucker shareholders, see "The Merger
Agreement —-- Merger Consideration; Conversion of Shares."

P&G OHIO SHAREHOLDERS

In the merger, P&G shareholders holding shares of P&G Ohio will receive one
new Smucker common share for every 50 common shares of P&G that they held on the
record date for the distribution of shares of P&G Ohio to the holders of P&G
shares.

CONDITIONS TO THE COMPLETION OF THE MERGER (PAGE )

The merger will be completed if a number of conditions are met (or in the
case of the last three bulleted points, waived) including the following:

- we receive the required approval of our shareholders;
— no injunction or order would make completion of the merger unlawful;

— The New York Stock Exchange approves our listing of the new Smucker
common shares;

— the registration statement we have filed with the Securities and Exchange
Commission in connection with the issuance of the new Smucker common
shares in the merger becomes effective;

— all necessary governmental approvals are obtained;

- the representations and warranties of each party are true and correct in
all respects except where the failure to be true and correct would not
have a material adverse effect on the business of Smucker or the Jif and
Crisco businesses, as the case may be;

— the performance by each party in all material respects of all covenants
required to be performed by it under the merger agreement and related
transaction agreements; and

— the receipt by each of P&G and Smucker of a written opinion from its tax
advisor that the merger will be tax-free to its shareholders.

In addition, we do not have to complete the merger unless the following
conditions are met (each of which may be waived by us):

— our shareholders receive in the aggregate at least 45% of the new Smucker
common shares to be issued in the merger; and

- P&G transfers the Jif and Crisco businesses to P&G Ohio and completes the
spin-off of P&G Ohio to its shareholders.

Further, P&G does not have to complete the merger unless the following
conditions are met (each of which may be waived by P&G) :

— P&G receives a letter ruling from the IRS with respect to certain
specified issues relating to the tax treatment of the transactions to P&G

and its shareholders; and

- the total amount of cash to be paid to Smucker shareholders in the
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merger, 1if P&G does not obtain certain other rulings from the IRS
requested in its ruling request, does not exceed $50 million.

TERMINATION OF THE MERGER AGREEMENT (PAGE )

Smucker and P&G may agree to terminate the merger agreement at any time,
including after the special meeting of Smucker's shareholders. In addition,
either party may terminate the merger agreement if:

— the other party breaches its representations, warranties, covenants or
agreements under the merger agreement in a material respect and does not
or cannot cure the breach;

- a governmental order prohibits the merger;
— the parties do not complete the merger by June 30, 2002; or
- we do not receive the required approval of our shareholders.

In addition, Smucker may terminate the merger agreement if P&G breaches its
representations, warranties, covenants or agreements under the contribution
agreement in a material respect and does not or cannot cure the breach.

In addition, P&G may terminate the merger agreement if:

- our board of directors changes or fails to confirm its recommendation
that you vote in favor of the merger; or

— the value of the new Smucker common shares to be issued to P&G
shareholders in the merger (based on the trading price of our shares) is
less than $715 million in the aggregate. We currently expect that P&G
shareholders will receive $803,590,158 of new Smucker common shares in
the aggregate, based upon 49,370,000 new Smucker common shares expected
to be issued in the merger, P&G shareholders receiving 52.54% of those
shares, and a Smucker common share price

on February 6, 2002 of $30.98. P&G shareholders may receive more or less
than this amount based upon the results of P&G's requested tax rulings
from the IRS and fluctuations in our stock price. See "The Merger

Agreement —-- Merger Consideration; Conversion of Shares" and "The Merger
Agreement —-- Termination of the Merger Agreement" beginning on pages
and , respectively.

Termination Fees. We must pay P&G a fee of $20 million if P&G terminates
the merger agreement because our board of directors changes or fails to confirm
its recommendation that you vote for the merger. In addition, we must pay P&G a
fee of $10 million if P&G terminates the merger agreement because our
shareholders do not approve the merger and a competing transaction has been
publicly announced prior to the special meeting.

AMENDED ARTICLES OF INCORPORATION (PAGE )
If the merger is completed, the articles of incorporation of Smucker will

be in the form attached as Annex F to this document. Those articles differ from
our current articles in that holders of new Smucker common shares will have time

17
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phase voting rights only with respect to the following specified matters
submitted to the shareholders:

- any matter that relates to or would result in the dissolution or
liguidation of Smucker;

— the amendment of the articles of incorporation or regulations of Smucker
other than any amendment that increases the number of votes to which
holders of new Smucker common shares are entitled or expand the matters
to which time phase voting applies;

- any proposal or other action to be taken by Smucker shareholders relating
to Smucker's shareholder rights plan or any successor plan;

- any matter relating to any benefit, stock option, compensation or other
similar plan;

- any matter that relates to or may result in a change in control of
Smucker including any merger, consolidation, majority share acquisition,
control share acquisition, sale or other disposition of all, or
substantially all, of Smucker's assets; or

- any matter relating to the issuance, redemption or repurchase of shares
of Smucker or any of its subsidiaries.

With respect to all other matters, including the election of directors, all
new Smucker common shares will be entitled to one vote per share under the new
articles of incorporation.

BOARD OF DIRECTORS RECOMMENDATION TO SHAREHOLDERS (PAGE )

Your board of directors has unanimously approved the merger and has
determined that the terms of the merger are fair to, and in the best interests
of, Smucker and its shareholders. Accordingly, your board of directors
unanimously recommends that you vote FOR the merger.

FAIRNESS OPINION OF WILLIAM BLAIR & COMPANY, L.L.C. (PAGE )

In deciding to approve the merger, your board of directors considered an
opinion from its financial advisor, William Blair & Company, L.L.C., as to the
fairness, from a financial point of view, to Smucker and the holders of Smucker
common shares of the consideration to be paid by Smucker to the holders of P&G
Ohio shares in the merger pursuant to the merger agreement. The opinion is
attached as Annex D to this document. We encourage you to read this opinion in
its entirety.

Pursuant to a letter agreement dated June 4, 2001, William Blair was paid a
fee of $400,000 for its role as financial advisor. In addition, under the terms
of the June 4, 2001 letter agreement, William Blair will receive an additional
fee of $1,600,000 contingent upon the closing of the merger. Smucker has also
agreed to reimburse William Blair for all of its out-of-pocket expenses
reasonably incurred by it in

connection with its services to Smucker under the letter agreement and will
indemnify William Blair against potential liabilities arising out of its
engagement.
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SHAREHOLDERS AGREEMENT (PAGE )

In connection with the merger, several Smucker family members entered into
an agreement with P&G that requires them to vote for the merger and grants to
P&G a proxy to vote their shares:

- in favor of the adoption of the merger agreement and the issuance of new
Smucker common shares pursuant to the merger;

- against the approval of any action, agreement, or proposal that would
result in Smucker breaching the merger agreement or that would delay the
completion of the merger or that would prevent fulfillment of a condition
to any party's obligation to complete the merger; and

- against any action, agreement, or proposal made in opposition to or in
competition with the issuance of new Smucker common shares pursuant to
the merger and the completion of the merger, including any competing
transaction or superior proposal.

As of the record date for the special meeting, the shareholders that are a
party to the shareholders agreement are estimated by Smucker to hold
approximately 52% of the voting power of Smucker under our current time phase
voting structure.

ANCILLARY AGREEMENTS (PAGE )

In connection with the merger, Smucker and P&G entered into a transitional
services agreement and will enter into a manufacturing plant separation
agreement to aid in the transition of the Jif and Crisco businesses from P&G to
Smucker. Smucker and P&G will also enter into a tax sharing agreement relating
to the allocation of certain tax obligations.

LISTING OF NEW SMUCKER COMMON SHARES (PAGE )

The new Smucker common shares to be issued in the merger will be listed on
The New York Stock Exchange and will trade under our current symbol, "SJIM."

10

FINANCIAL SUMMARY
MARKET PRICE DATA AND DIVIDENDS

Our common shares are currently traded, and will continue to be traded
after the merger, on The New York Stock Exchange under the symbol "SJM." The
following table sets forth the high and low sales prices of our common shares as
reported by The New York Stock Exchange Composite Tape for the periods
referenced below and also lists the dividends declared per Smucker common share
for the periods indicated.

CLASS A CLASS B

COMMON COMMON

SHARES (1) SHARES (1)
YEAR ENDED APRIL 30, HIGH LOW DIVIDENDS HIGH LOW
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2000

First Quarter..........cceviiuenenn... $25.75 $20.06 $0.15 $22.50 $17.
Second QUATLET . v v it ittt ettt et 24.19 19.50 0.15 21.31 16.
Third QuUarter.....c.o.ee et eeeennnens 21.38 17.00 0.15 17.88 15.
Fourth Quarter.........ue... 18.50 15.00 0.16 16.00 12.
2001

First Quarter........ ..o uenenn... 19.50 15.75 0.16 19.06 13.
Second QUALLET . v v it ittt ettt 19.31 17.88 19.25 17.

Third Quarter......vov ittt eenenn.
Fourth Quarter.........uue...
2002
First Quarter........ouiiiiiennenn.
Second QUALLET . v v ittt ittt et et
Third Quarter......vov i enenn.
Fourth Quarter (through February 7,
2002) ¢ttt e e e e e e e e

(1) On August 29, 2000, during Smucker's 2001 second fiscal quarter, Smucker
began trading of its Class A and Class B common shares as a single class of
common shares.

The last reported sales prices of our common shares as reported by The New
York Stock Exchange Composite Tape on October 9, 2001 and February , 2002 were
$25.89 and $ , respectively. October 9, 2001 was the last full trading
day prior to the public announcement of the merger. February , 2002 was the
last full trading day prior to the printing of this document.

The Jif and Crisco businesses are P&G brands and do not trade separately
from P&G common shares.

DIVIDEND POLICY

Historically, Smucker has distributed between 40 - 50% of its earnings to
its shareholders in the form of dividends. Smucker currently expects to continue
this practice following the merger.
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SELECTED HISTORICAL FINANCIAL DATA OF SMUCKER

The following table sets forth selected historical financial data of
Smucker as of and for each of the periods indicated. Smucker derived the
selected historical financial data for each of the periods presented from
Smucker's audited consolidated financial statements and unaudited quarterly
financial statements. This information is only a summary and you should read it
in conjunction with the historical consolidated financial statements, and the
related notes and "Management's Discussion and Analysis of the Financial
Condition and Results of Operations," contained in our annual report on Form
10-K and Quarterly Reports on Form 10-Q and other information that we have filed
with the Securities and Exchange Commission. See "Where You Can Find More
Information." This information should also be read in conjunction with the
unaudited condensed combined pro forma financial statements of Smucker, which
you can find beginning on page F-1.
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SIX MONTHS ENDED

OCTOBER 31, YEAR ENDED APRIL 30,
2001 2000 2001 2000 1999 1998
(UNAUDITED)

(IN THOUSANDS, EXCEPT PER SHARE DATA)

STATEMENT OF INCOME DATA:
Net SAleS. it eeeeenneeeeenns $342,636 $336,165 $651,242 $641,885 $612,662 $574, 85
Operating income(l) .............. 30,008 27,626 54,637 41,235 58,975 57,06
Income before cumulative effect

of change in accounting

method (1) .vveeiee .. $ 16,251 $ 15,767 $ 31,659 $ 26,357 $ 37,763 $ 36,34
Cumulative effect of change in

accounting method(2) (3)........ —— (992) (992) —— —— (2,95
Net income.......ouiiiiiineeennnn $ 16,251 $ 14,775 $ 30,667 $ 26,357 $ 37,763 $ 33,39

BALANCE SHEET DATA:

Total assets......iviiiin... $488,407 $462,111 $470,469 $466,054 $425,881 $399, 69
Long-term debt........... ... .... 135,000 135,000 135,000 75,000 - -
Shareholders' equity............. 253,357 237,175 247,111 313,473 324,329 302,17

OTHER DATA:

EARNINGS PER COMMON SHARE:

Income before cumulative effect
of change in accounting

method (1) ..o iee .. $ 0.67 $ 0.59 $ 1.25 S 0.92 $ 1.30 S 1.2
Cumulative effect of change in

accounting method(2) (3)........ —— (0.04) (0.04) —— —— (0.1
Net income.......ouiiieiieeennnnn $ 0.67 $ 0.55 $ 1.21 S 0.92 $ 1.30 $ 1.1

Income before cumulative effect

of change in accounting

method -- assuming

dilution(l) ....ovvviiin.n. $ 0.66 $ 0.59 $ 1.23 $ 0.92 $ 1.29 $ 1.2
Cumulative effect of change in

accounting method -- assuming

dilution(2) (3) .evviviiiinn. - (0.04) (0.04) - - (0.1
Net income -- assuming

dilution.........ooiiiii. $ 0.66 $ 0.55 $ 1.19 $ 0.92 $ 1.29 S 1.1

Dividends declared per common

(1) Includes, in the year ended April 30, 2001 and the six months ended October
31, 2000, a nonrecurring charge of $2,152 ($1,313 after tax) or $0.05 per
share relating to the sale of the former Mrs. Smith's real estate, and in
the year ended April 30, 2000, nonrecurring charges of $14,492 ($9,626 after
tax) or $0.34 per share relating to the impairment of certain long-lived
assets.

(2) Reflects, in the year ended April 30, 2001 and the six months ended October
31, 2000, the impact of adopting the provisions of the Securities and
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Exchange Commission's Staff Accounting Bulletin No. 101, Revenue Recognition
in Financial Statements (SAB 101). Had SAB 101 been retroactively applied to
all periods presented, earnings per common share would have been $0.01 lower
in 1999.

Reflects, in the year ended April 30, 1998, the cumulative effect of
adopting the provisions of the Emerging Issues Task Force of the Financial
Accounting Standards Board Issue No. 97-13, Accounting for Costs Incurred in
Connection with a Consulting Contract that Combines Business Process
Reengineering and Information Technology Transformation (EITF 97-13).

12

SELECTED COMBINED HISTORICAL FINANCIAL DATA OF THE JIF AND CRISCO BUSINESSES

The following table sets forth selected combined historical financial data

of the Jif and Crisco businesses for the periods indicated and represents the
Jif and Crisco businesses on a combined basis while under the management of P&G.
The selected combined historical financial data for each of the three years in
the period ended June 30, 2001 have been derived from the audited "Combined
Statements of Inventory and Property, Plant and Equipment —-- Net," as of June

30,

2001 and the audited "Combined Statements of Revenues, Direct Cost of

Products Sold, Direct Marketing Expenses and Direct Administrative and Other
Expenses" for each of the three years in the period ended June 30, 2001 of the
Jif and Crisco businesses included elsewhere in this document. The selected
combined historical financial data for the six months ended December 31, 2001
and 2000 have been derived from the unaudited "Combined Statement of Inventory
and Property, Plant and Equipment —-- Net," as of December 31, 2001 and the
unaudited "Combined Statements of Revenues, Direct Cost of Products Sold, Direct
Marketing Expenses and Direct Administrative and Other Expenses" for the six
months ended December 31, 2001 and 2000, of the Jif and Crisco businesses
included elsewhere in this document. CERTAIN INDIRECT COSTS OF THE JIF AND
CRISCO BUSINESSES HAVE NOT BEEN INCLUDED IN THE HISTORICAL "COMBINED STATEMENTS
OF REVENUES, DIRECT COST OF PRODUCTS SOLD, DIRECT MARKETING EXPENSES AND DIRECT
ADMINISTRATIVE AND OTHER EXPENSES" PREPARED BY P&G. THESE INDIRECT COSTS INCLUDE
SELLING COSTS AND CORPORATE OVERHEAD. The table below should be read in
conjunction with the Jif and Crisco businesses' historical financial statements
and related notes and "Management's Discussion and Analysis of Financial
Condition and Results of Operations" for the Jif and Crisco businesses included
elsewhere in this document. The table below should also be read in conjunction
with the unaudited condensed combined pro forma financial statements of Smucker,
which you can find beginning on page F-1.

SIX MONTHS ENDED

DECEMBER 31, YEAR ENDED JUNE 30,

(IN THOUSANDS)

STATEMENT OF REVENUES,
DIRECT COST OF PRODUCTS
SOLD, DIRECT MARKETING
EXPENSES AND DIRECT
ADMINISTRATIVE AND OTHER
EXPENSES DATA:
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Net revenues........ooeueue... $331,200 $349,800 $615,300 $647,200 $653,600
Excess of net revenues over

direct cost of products

sold, direct marketing

expenses and direct

administrative and other

EXPENSES . vt e e e e e 105,800 103,800 178,700 172,100 167,800
STATEMENT OF INVENTORY AND

PROPERTY, PLANT AND

EQUIPMENT —-—- NET DATA:
INVENLOTY e v v v e ettt e eeeeennn 30,600 (1) 35,200 49,300 59,300 (2)
Property, plant and

equipment —— net......... 92,200 (1) 89,800 93,700 (1)

(1) The information is not available as it is not practical to retrieve such
information from P&G's consolidated accounting systems.

(2) This information has been derived from P&G's consolidated accounting systems
as of and for the periods indicated. This information is unaudited.
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SELECTED UNAUDITED CONDENSED COMBINED PRO FORMA FINANCIAL DATA OF SMUCKER

WE ARE PROVIDING THE UNAUDITED CONDENSED COMBINED PRO FORMA FINANCIAL DATA
FOR ILLUSTRATIVE PURPOSES ONLY. THE COMPANIES MAY HAVE PERFORMED DIFFERENTLY HAD
THEY BEEN COMBINED DURING THE PERIODS PRESENTED. YOU SHOULD NOT RELY ON THE
UNAUDITED CONDENSED COMBINED PRO FORMA FINANCIAL DATA AS BEING INDICATIVE OF THE
HISTORICAL RESULTS THAT WOULD HAVE BEEN ACHIEVED HAD THE COMPANIES BEEN COMBINED
DURING THE PERIODS PRESENTED OR OF THE FUTURE RESULTS THAT THE COMBINED COMPANY
WILL EXPERIENCE.

The selected unaudited condensed combined pro forma financial data give
effect to the merger of Smucker and the Jif and Crisco businesses of The Procter
& Gamble Company using the purchase method of accounting under which Smucker is
the acquiring enterprise. The pro forma statement of operating income excluding
indirect expenses of the Jif and Crisco businesses reflects the combination of
data from the "Statement of Consolidated Income" of Smucker for the year ended
April 30, 2001, and the "Condensed Statement of Consolidated Income" for the six
months ended October 31, 2001, with data from the "Combined Statement of
Revenues, Direct Cost of Products Sold, Direct Marketing Expenses and Direct
Administrative and Other Expenses" of the Jif and Crisco businesses for the year
ended June 30, 2001, and the six months ended December 31, 2001, respectively.
Indirect expenses represent selling and corporate overhead costs that are not
specifically identifiable to the individual businesses. The pro forma balance
sheet data reflect the combination of data from the "Condensed Consolidated
Balance Sheet" of Smucker as of October 31, 2001, with data from the "Combined
Statement of Inventory and Property, Plant and Equipment —-- Net" of the Jif and
Crisco businesses as of December 31, 2001. The allocation of the purchase price
reflected in the selected unaudited condensed combined pro forma financial data
is preliminary. We urge you to read the selected unaudited condensed combined
pro forma financial data in connection with the unaudited condensed combined pro
forma financial statements and notes beginning on page F-1.

$659,700

166,000

49,200
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SIX MONTHS ENDED YEAR ENDED
OCTOBER 31, 2001 APRIL 30, 200

(IN THOUSANDS, EXCEPT PER SHARE DAT

STATEMENT OF INCOME DATA:

L= I $ 673,836 $1,266,542
Operating income excluding indirect expenses of the Jif and

CrisSCO DUSINES S St i it ittt ettt ettt ettt eeeeeeaeeeeeeneeaens 133,893 229,878
BALANCE SHEET DATA:
I o= T A= $1,413,071
Long—term debt ...ttt ittt et et e e et 135,000
Shareholders Uity .o v it i i ittt ittt e et ettt eeee e eeaeenns 1,031,134
OTHER DATA:
Dividends per common Share (l) ... ..t ineeeneeeeeeeenennnnns S 0.32 S 0.64
Book value per common share(2) ... ..ttt i enneneennn 20.88

(1) Pro forma dividends per share assume the same per share dividends as
declared by Smucker in each of the respective periods.

(2) Assumes 49,370,000 common shares are issued and outstanding upon completion
of the merger, which assumes a 47.5% ownership interest of Smucker
shareholders.

COMPARATIVE PER SHARE DATA

The historical per share data of Smucker are included in the previous
sections on pages and , respectively. Historical and pro forma per share
data for the Jif and Crisco businesses have not been prepared as those
businesses are brands of P&G and not separate legal entities.
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RISK FACTORS

In addition to the other information included in this document, including
the matters addressed in "Special Note Regarding Forward-Looking Statements"
starting on page , you should carefully consider the matters described below
in determining whether to vote in favor of the merger.

IF THE OPERATING RESULTS FOR THE JIF AND CRISCO BUSINESSES FOLLOWING THE MERGER
ARE POOR, WE MAY NOT ACHIEVE THE SIGNIFICANT INCREASES IN REVENUES AND NET
EARNINGS WE EXPECT TO ACHIEVE AS A RESULT OF THE MERGER.

Smucker has projected that it will derive a significant portion of its
revenues and net earnings from the operations of Jif and Crisco following the
merger. Therefore, any negative impact on those business operations after the
merger could materially impact Smucker's operating results. Some of the more
significant factors that could negatively impact the business operations of Jif
and Crisco, and therefore negatively impact the future combined operating
results of Smucker following the merger, include:

- increases in raw materials and packing costs for the Jif and Crisco
businesses, including the cost of peanuts, sugar, and crude edible oils;
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- increases in advertising costs associated with the support of the Jif and
Crisco brands;

— increased competition;

- a decline in the vegetable oils market; and

— the level of training and experience of the employees of Jif and Crisco.
See "Special Note Regarding Forward-Looking Statements."

OUR FAILURE TO INTEGRATE THE JIF AND CRISCO BUSINESSES INTO OUR OPERATIONS
SUCCESSFULLY AND IN A TIMELY MANNER COULD REDUCE OUR PROFITABILITY.

We expect that the merger of Jif and Crisco will result in efficiencies,
business opportunities and new prospects for growth through product development
and acquisitions. Currently, however, we do not have information sufficient to
estimate cost savings or quantifiable efficiencies, if any, that could result
from the merger because our plans for integrating the Jif and Crisco businesses
into our operations are not complete and may change. In addition, it is possible
that we may never realize expected efficiencies, business opportunities and
growth prospects due to:

— increased competition that limits our ability to expand our business;
- faulty assumptions underlying our expectations; or
- deteriorating general industry and business conditions.

In addition, integrating operations will require significant efforts of
both Smucker and P&G personnel. These integration efforts may require
significant expenditures. It is also possible that personnel of the Jif and
Crisco businesses may choose to remain with P&G or seek other employment. Our
management may have its attention diverted while trying to integrate the Jif and
Crisco businesses into our operations. If these factors limit our ability to
integrate the operations of Jif and Crisco successfully or in a timely manner,
our expectations of future results of operations may not be met. See "Special
Note Regarding Forward-Looking Statements."

Although we will enter into a manufacturing plant separation agreement and
have entered into a transitional services agreement with P&G in connection with
our acquisition of Crisco's manufacturing facility, we may have difficulties in
operating that facility as a stand-alone facility given its co-location with
other P&G facilities and its current dependence on services from P&G. We cannot
assure you that we will be able to separate that facility fully from P&G or
acquire services necessary for its operations.

15

WE EXPECT TO INCUR A SIGNIFICANT ONE-TIME CHARGE RELATING TO OUR INTEGRATION
PLAN THAT COULD MATERIALLY AND ADVERSELY AFFECT THE PERIOD TO PERIOD RESULTS OF
OPERATION OF SMUCKER FOLLOWING THE MERGER.

We are developing a plan to integrate the operations of the Jif and Crisco
businesses with Smucker after the merger. We anticipate that Smucker will incur
a one-time charge to earnings of approximately $10 to $15 million in connection
with the integration. We will not be able to quantify the exact amount of this
charge or the period in which it will be incurred until after the merger is
completed. Some of the factors affecting the cost of the integration include the
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timing of the closing of the merger, the training of new employees, and the
length of time during which transitional services are provided to Smucker by
P&G.

SALES OF NEW SMUCKER COMMON SHARES BY P&G SHAREHOLDERS MAY NEGATIVELY AFFECT OUR
STOCK PRICE AND IMPAIR OUR ABILITY TO RAISE CAPITAL THROUGH THE SALE OF EQUITY
SECURITIES.

As a result of the merger, P&G shareholders will receive up to 55% of the
new Smucker common shares outstanding immediately following the merger. Some of
these P&G shareholders are index funds tied to the Standard & Poor's 500 Index,
the Dow Jones Industrial Average or other stock indices, or are institutional
investors bound by various investing guidelines. Since Smucker will not be
included in these indices at the time of the merger or may not meet the
investing guidelines of some of these institutional investors, these index funds
and institutional investors may be required to sell the new Smucker common
shares that they receive in the merger. We are currently unable to predict
whether a sufficient number of buyers would be in the market to absorb these
potential sales. Consequently, our stock price may fall. This potential decline
in our stock price, if not reversed, could impair our ability to raise capital
through future sales of new Smucker common shares.

SMUCKER WILL BE PREVENTED FROM TAKING CERTAIN CORPORATE ACTIONS FOLLOWING THE
MERGER IN ORDER TO AVOID SIGNIFICANT TAX LIABILITIES.

Under applicable federal income tax rules, if Smucker does not refrain from
taking the corporate actions set forth below for two years following completion
of the merger, the spin-off of P&G's Jif and Crisco businesses could result in a
taxable event to P&G. If Smucker takes those actions and those actions result in
a taxable event to P&G, Smucker will be required to indemnify P&G for the amount
of the tax under the terms of a tax sharing agreement to be entered into by
Smucker and P&G. In order to avoid this potential liability, Smucker will agree
in the tax sharing agreement that it will not take the following corporate
actions for two years following the completion of the merger unless appropriate
approval is obtained as set forth in the tax sharing agreement:

- liquidate, merge, or consolidate with or into any other corporation;

— issue any of its capital stock (other than for ordinary-course
compensation purposes, if permitted by P&G's requested tax rulings);

- redeem, purchase, or otherwise reacquire its capital stock;

- change the voting rights of any of its stock;

- sell, exchange, distribute, or otherwise dispose of (other than in the

ordinary course of its business) all or a substantial part of the Jif and
Crisco businesses; or

— discontinue the operations of the Jif and Crisco businesses.

In addition, Smucker will agree in the tax sharing agreement that it will
not enter into any negotiations, agreements, or arrangements with respect to any
of the foregoing transactions during the two-year period following the merger
unless appropriate approval is obtained as set forth in the tax sharing

agreement.

For a more complete description of the tax sharing agreement, see
"Ancillary Agreements —-- Tax Sharing Agreement" beginning on page
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THE VOTING POWER OF SMUCKER SHAREHOLDERS WILL BE DILUTED AS A RESULT OF THE
MERGER.

All new Smucker common shares to be issued in connection with the merger
initially will be ten-vote shares for time phase voting purposes. Consequently,
the voting power of current Smucker shareholders, especially those Smucker
shareholders who now hold ten-vote shares, will be diluted. Upon completion of
the merger, Smucker's articles of incorporation will allow only one vote per
share in the election of directors, among other matters. As a result of this
change from Smucker's current articles of incorporation, Smucker shareholders
holding ten-vote shares, including Smucker family members, will no longer be
able to exercise ten votes for each share they hold in the election of
directors. See, "Comparison of the Rights of Smucker Shareholders Before and
After the Merger" beginning on page
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document, including information incorporated by reference into this
document, contains forward-looking statements, such as projected operating
results, that are subject to known and unknown risks and uncertainties that
could cause actual results to differ materially from any future results,
performance, or achievements expressed or implied by those forward-looking
statements.

You should understand that the following important factors and assumptions
could affect the future results of Smucker following the merger and could cause
actual results to differ materially from those expressed in the forward-looking
statements:

— the success of Smucker's marketing programs during the period in
question;

- competitive activity;

- the mix of products sold and level of marketing expenditures needed to
generate sales;

- an increase in costs of packaging materials, ingredients, or raw
materials, including fruit, peanuts, sugar, edible oils, soybeans, and
sweeteners;

— the ability of Smucker to maintain and/or improve sales and earnings
performance;

— foreign currency exchange and interest rate fluctuations;

— general economic and business conditions that adversely affect Smucker or
its suppliers, distributors or customers;

— the level of capital resources required for future acquisitions; and

— the successful integration of the Jif and Crisco businesses with
Smucker's businesses, processes, and systems.

Smucker does not undertake any obligation, other than as required by law,
to update or revise any forward-looking statements to reflect changes in
assumptions, the occurrence of unanticipated events, or changes in future
operating results over time. Smucker claims the protection of the safe harbor
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for forward-looking statements contained in the Private Securities Litigation
Reform Act of 1995.
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THE MERGER

The discussion in this document of the merger and the principal terms of
the merger agreement is subject to, and qualified in its entirety by reference
to, the merger agreement, a copy of which is attached to this document as Annex
A and is incorporated by reference into this document. References in this
document to "Smucker" or "P&G" include their respective subsidiaries unless
otherwise noted.

BACKGROUND OF THE MERGER

We have viewed the Jif peanut butter business for decades as an attractive
acquisition candidate and an excellent strategic fit with our preserves, jams,
jellies and other fruit spreads and products. Paul Smucker, our former chief
executive officer and the grandson of company founder Jerome Monroe Smucker,
first approached John Smale, then-chief executive officer of P&G, expressing an
interest in buying the Jif business as early as the mid-1970s.

Tim Smucker and Richard Smucker, our current co-CEO's and the sons of Paul
Smucker, have also expressed to P&G an ongoing interest in acquiring the Jif
brand during their tenure as our fourth-generation management. Tim Smucker, who
is Chairman as well as co-CEO, has made in the past few years informal inquiries
of P&G's Chairman, John Pepper, regarding P&G's interest in selling the Jif
business. Each time that it was approached, however, P&G indicated that the Jif
business was not for sale.

On April 25, 2001, P&G publicly announced that it was exploring strategic
alternatives with respect to its Jif and Crisco brands in furtherance of its
continuing efforts to divest non-core businesses. In that announcement, P&G
noted that it would consider various structures with respect to the Jif and
Crisco brands, including a sale, joint venture or a swap for other consumer
brands. In late April 2001, Merrill Lynch, P&G's financial advisor, informed
senior management of Smucker that P&G planned to conduct a controlled auction
process of the Jif and Crisco businesses.

Shortly after their discussions with Merrill Lynch, our management
discussed with members of our board of directors P&G's proposed sale of its Jif
and Crisco businesses. Our management relayed to the directors that it believed
both Jif and Crisco, two profitable businesses with strong consumer brands,
would be excellent strategic fits for us. Our directors indicated that they
supported exploring the acquisition of those businesses and agreed that
management should take preliminary steps in connection with that process. Our
management and its advisors then began to discuss and explore the acquisition of
Jif and Crisco. Our management continuously explores the possibility of
acquisitions and divestitures, and reviews its activities in this regard
periodically with our directors. Smucker did not consider any other transactions
that management considered to be comparable.

During the month of May, Smucker considered a number of financial advisors
to aid in the evaluation of the proposed transaction. Management chose William
Blair & Company, L.L.C. and Rhone Group Advisors LLC to act as its financial
advisors and our board confirmed those choices. William Blair was chosen based
on its expertise in mergers and acquisitions advisory services, its prior
relationship with us, including its recent role as our advisor in connection
with the recapitalization of our capital stock into one class in August of 2000
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and in connection with the placement of debt securities in connection with that
transaction, and its strong knowledge of our existing businesses and markets.
Rhone was chosen based on its extensive expertise in mergers and acquisition
advisory services and knowledge of complex financial structures as well as its
extensive experience in the consumer goods industry. Rhone provided no
independent valuation analyses in connection with the proposed merger, but
merely provided assistance and advice to William Blair and Smucker with respect
to deal structure, William Blair's valuation analyses, and negotiation. Rhone
was not engaged to provide an opinion as to the fairness of the proposed
transaction and did not do so.

In early June 2001, we received a bid invitation package from Merrill Lynch
on behalf of P&G. That package included a bid invitation letter that outlined
the procedures and timeline for the auction process

19

and confidential information memoranda containing certain business information
related to the Jif and Crisco businesses.

In the next several weeks, William Blair and Rhone prepared, at
management's direction and with the assistance of members of management,
analyses relating to the valuation of the Jif and Crisco businesses, our current
operating and financial position, and the potential impact of the proposed
transaction on Smucker and our shareholders.

During the first three weeks of June 2001, our management and advisors had
a series of discussions and meetings relating to the proposed transaction. Those
discussions addressed the potential benefits to each of Smucker's and P&G's
shareholders that could result from the proposed transaction, the appropriate
valuation of the Jif and Crisco businesses, the most desirable structure for
such a transaction, financing alternatives, and the contents of our initial
proposal letter for the transaction. Informal discussions were held by
management with our directors during this same period to keep them apprised of
developments and to ensure that they supported continuing exploration of a
possible transaction with P&G.

On June 20, 2001, we submitted our initial non-binding proposal with
respect to the acquisition of the Jif and Crisco businesses. Our initial
proposal was structured as a transaction in which both the Jif and Crisco
businesses would be separated from P&G, spun off to P&G's shareholders, and
immediately merged into Smucker. Smucker would survive the merger as a
stand-alone entity that would hold the Jif and Crisco businesses as well as our
historic businesses. In the merger, shareholders of both P&G and Smucker would
receive shares of the combined company, with P&G shareholders holding 50.1% of
the combined company. This "spin and merge" form of transaction was designed to
be a transaction that would be tax-free to P&G and its shareholders. In order to
ensure the tax treatment sought under our proposal, we contemplated that a
definitive agreement with respect to tax matters would need to be entered into
by the parties. We also submitted alternative bids to acquire only the Jif
business in a similar spin and merge transaction and on a cash-only basis. We
did not submit a cash bid for both brands because the amount of debt that we
would have had to incur in order to do a cash transaction for both brands would
have been prohibitive.

During the week of July 16, 2001, our senior management and financial and
legal advisors met in Cincinnati, Ohio, to attend presentations conducted by P&G
management and to take tours of P&G's Jif and Crisco facilities. In addition,
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our management and advisors conducted at this time a comprehensive due diligence
review of the Jif and Crisco businesses.

After the meetings in Cincinnati, Ohio, our management communicated with
Merrill Lynch and the management of P&G from time to time to discuss the
proposed transaction, the auction process, and to request additional information
and materials to assist in Smucker's due diligence review process.

On or about August 8, 2001, we received a package from Merrill Lynch
inviting final bids, which included draft documentation to be executed in
connection with the proposed transactions.

During the following three weeks, our management continued to hold
discussions with Merrill Lynch and P&G management concerning the proposed
transaction. The subject of these conversations included follow-up questions by
our management related to its due diligence review, the structure of the
proposed transaction, the legal and tax issues involved in the transaction, and
the nature of the assets to be acquired and liabilities to be assumed in the
transaction. Our management also updated our board of directors at meetings on
August 14, 2001, and August 30, 2001, on the status of the transaction process
and the proposed terms of our final bid for the Jif and Crisco brands. We
decided as a result of these discussions that we would bid for the two brands
together and would not submit a separate cash offer for Jif alone.

On September 5, 2001, following further internal discussions and analyses
and discussions with our financial and legal advisors, our management submitted
our second proposal to P&G. The proposal outlined our desire to acquire both the
Jif and Crisco businesses in the form of the proposed tax-free "spin and merge"
transaction detailed in our first proposal, with P&G shareholders holding 50.1%
of the combined company upon the completion of the transaction. Our proposal was
conditioned upon certain legal and financial issues being resolved between the
parties, including resolution of a number of issues in
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the definitive documentation for the proposed transaction. Our proposal was also
subject to final review and approval by our board of directors, and receipt of
required shareholder and regulatory approvals.

On September 7, 2001, Smucker submitted to Merrill Lynch revised
documentation relating to the proposed transaction, including a revised merger
agreement, contribution agreement, and ancillary agreements.

On October 1, 2001, our board of directors met with our senior management
and our legal and financial advisors to discuss the status of the auction
process and the financial and legal implications of the proposed transaction.
Our management updated our board of directors on the central issues then
outstanding related to the proposed transaction, including resolving issues
related to Smucker's ability to provide certainty to P&G with respect to the
tax—-free nature of the proposed transaction and finalizing a definitive tax
sharing agreement, the value of the consideration to be received by P&G and its
shareholders, and our ability to reach agreement with P&G on any other
outstanding legal and business issues. In addition to the matters set forth
above, management reviewed with our board of directors P&G's request that its
shareholders be guaranteed to receive a "floor price" for Smucker common shares
and the negotiations that then ensued with P&G with respect to whether such a
floor price was acceptable to Smucker and, if so, at what level. Our board of
directors questioned management concerning P&G's proposal and its implications
on negotiating definitive documentation relating to the proposed transaction,
including inquiries made with respect to the mechanics of P&G's proposed floor
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price, the risks to Smucker and its shareholders associated with P&G's proposal
and the likelihood that the floor price could be achieved prior to the closing
of the proposed transaction. Our board then questioned management on the tax
implications of the proposed transaction and the modifications to our articles
of incorporation that would be required as a result of those implications. In
addition to the presentations by our management, our financial advisors
presented a preliminary valuation analysis of the proposed transaction and
discussed the implications of P&G's proposed floor price. After thorough
discussion concerning valuation, our board of directors concluded the meeting by
indicating that it was still interested in pursuing the proposed transaction
with P&G and directed our senior management to continue with the negotiation and
auction process.

Later that afternoon, our management and advisors were invited by P&G to
travel to its headquarters in Cincinnati, Ohio, to meet to negotiate the final
financial and legal terms and to finalize the definitive documentation for the
proposed transaction. Our management and advisors held these negotiations with
P&G and its financial and legal advisors in a series of meetings held in
Cincinnati on October 2 through October 6, 2001. Negotiations with respect to
the financial and legal terms of the transaction and finalization of the
transaction documents continued through October 9, 2001.

On October 8, 2001, our board of directors met to review with our
management and legal and financial advisors the status of the negotiations and
the proposed terms and conditions of the transaction. All of our directors were
present at the meeting in person or by conference telephone. Our management
reviewed the material terms and conditions of the transaction agreements, as
currently negotiated, and discussed with our board the differences between those
terms and conditions and those outlined at the October 1 meeting. In particular,
our management noted that P&G had requested and we had agreed to a proposal that
would allow P&G to terminate the proposed transaction if the aggregate market
value of the Smucker common shares to be received by P&G shareholders in the
transaction was less than $715 million. In addition, management noted that it
had agreed to an increase in the percentage of new Smucker common shares to be
held by P&G shareholders after the proposed transaction from 50.1% to between
52.5 - 55%. In addition to the mechanics of the exchange ratios that would
result in Smucker and P&G shareholders holding the desired percentage of the
combined company's shares after the transaction and the appropriate valuation
levels to be applied to the proposed transaction, management noted that
definitive documentation reflecting the terms of the transaction agreements, as
currently negotiated, would have to be finalized before a final agreement could
be executed by Smucker and P&G. In addition, Jones, Day, Reavis & Pogue, our
outside legal counsel, reviewed with our board the documentation to be executed
in connection with the proposed transaction and our board's legal duties. At the
conclusion of the meeting, William Blair reviewed its financial analyses of the
consideration to be paid by Smucker. It also
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presented to the board of directors its opinion (later confirmed in writing
after the final details of the transaction were agreed to by Smucker and P&G) to
the effect that, subject to the matters described in its opinion, the
consideration to be paid by Smucker to the holders of P&G Ohio shares in the
merger, pursuant to the merger agreement was fair, from a financial point of
view, to Smucker and the holders of Smucker common shares. Our board of
directors carefully considered the benefits and risks to Smucker and its
shareholders of the proposed transaction and decided to continue the meeting the
following day.

During the afternoon of October 9, 2001, our board of directors resumed its
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meeting by teleconference to review and discuss the final terms of the
transaction. Following a thorough discussion, our board of directors unanimously
determined that the transaction was in the best interests of the shareholders of
Smucker and unanimously resolved to recommend that our shareholders vote to
approve the merger. In addition, our board authorized management to finalize the
definitive documentation for the transaction to accurately reflect the
discussions and to execute the merger agreement and the contribution agreement.
Shortly after that time, the merger agreement was executed by all of the parties
with no material changes being made from those reviewed and approved by our
board of directors at the meeting of our board of directors on October 8, 2001
and continued on October 9, 2001. In addition, several members of the Smucker
family entered into a shareholders agreement with P&G that requires them to vote
their Smucker common shares in favor of the merger, the issuance of new Smucker
common shares pursuant to the merger and the adoption of the merger agreement,
and grants to P&G a proxy to vote their shares in favor of those matters. See
"The Shareholders Agreement" beginning on page of this document.

Prior to the opening of trading on The New York Stock Exchange on the
morning of October 10, 2001, Smucker and P&G issued a joint press release
announcing the approval of the transaction and the execution of the merger
agreement.

REASONS FOR THE MERGER; RECOMMENDATION OF THE SMUCKER BOARD

OUR BOARD OF DIRECTORS BELIEVES THAT THE TERMS OF THE MERGER ARE FAIR TO,
AND IN THE BEST INTERESTS OF, SMUCKER AND ITS SHAREHOLDERS, HAS UNANIMOUSLY
APPROVED THE MERGER, AND RECOMMENDS THAT SHAREHOLDERS OF SMUCKER VOTE FOR THE
MERGER.

In reaching its decision to approve the merger, the Smucker board of
directors consulted with its financial and legal advisors and considered a
variety of factors, including the following:

— the views of Smucker management regarding the proposed merger and the
expectation that, after realization of anticipated operating income
improvements, the merger would approximately double Smucker's revenues
and almost triple Smucker's projected net earnings (excluding one-time
costs associated with the merger) for fiscal 2003;

— the enhanced strategic and market position of the combined company beyond
that achievable by Smucker alone;

- the financial strength of the combined company and the increased
flexibility that this strength should provide, including a greater
ability to pursue new product developments and acquisition opportunities;

— the compatibility of Smucker's distribution channels and customers with
those of the Jif and Crisco businesses;

— the belief that the merger should increase the liquidity and trading
volume of Smucker common shares, expand Smucker's investor base, and
generate enhanced analyst coverage of the combined company;

— the expectation that the combined earnings power of the three brands —-
Smucker's, Jif and Crisco -- will allow Smucker to continue its historic
strong dividend payment practice;

— the expectation that the compatibility of Smucker's and P&G's corporate
values, basic beliefs, and business ethics will facilitate a smooth

integration of the businesses;
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- information concerning the business, assets, liabilities, capital
structure, financial performance and condition and prospects of Smucker
and the Jif and Crisco businesses;

— the structure of the merger as a tax—free reorganization for federal
income tax purposes; and

— the opinion of William Blair to the Smucker board of directors to the
effect that, on the date of its opinion and based upon and subject to the
various considerations set forth in its opinion, the consideration to be
paid by Smucker to the holders of P&G Ohio shares in the merger, pursuant
to the merger agreement was fair, from a financial point of view, to
Smucker and the holders of Smucker common shares.

The Smucker board of directors also considered certain countervailing
factors in its deliberations concerning the merger, including:

— the possibility that the increased revenues, earnings, and efficiencies
expected to result from the merger would fail to materialize;

— the challenges of integrating the Jif and Crisco businesses into Smucker,
given the size of those businesses, and the difficulty in separating the
operations of those businesses from PG

- the possible disruption of Smucker's business that might result from the
announcement of the merger and the diversion of management's attention
from the Smucker businesses because of the merger;

— the dilution of Smucker shareholders' voting power that would result from
the issuance of new Smucker common shares in the merger;

- the required payment by Smucker in certain circumstances of termination
fees under the merger agreement; and

— the possibility that the merger may not be consummated and the potential
adverse consequences if the merger is not completed.

The Smucker board of directors did not view the restrictions imposed on
Smucker's ability to take corporate actions under applicable federal income tax
laws and the terms of a tax sharing agreement to be entered into by Smucker and
P&G as significant limitations on the ability of Smucker to conduct its business
following the merger, and, therefore, did not give significant consideration to
those restrictions. For a description of some of the restrictions imposed on
Smucker's ability to take various corporate actions following the merger, see
"Risk Factors" beginning on page . In addition, the Smucker board of directors
did not place particular importance on the fact that any cash consideration
received by Smucker shareholders might be taxable given the limited amount of
cash consideration, if any, to be received by Smucker shareholders under the
terms of the merger. See "The Merger —-- Material United States Federal Income
Tax Consequences of the Merger" beginning on page

The foregoing discussion of the information and factors discussed by the
Smucker board of directors is not meant to be exhaustive but is believed to
include all material factors considered by it. The Smucker board of directors
did not quantify or attach any particular weight to the various factors that it
considered in reaching its determination that the terms of the merger are fair
to, and in the best interests of, Smucker and its shareholders. Rather, the
Smucker board of directors viewed its position and recommendation as being based
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on the totality of the information presented to and considered by it. As a
result of its consideration of the foregoing and other relevant considerations,
the Smucker board of directors unanimously determined that the merger, including
the terms of the merger agreement and the other agreements relating to the
merger, are fair to, and in the best interests of, Smucker and its shareholders.
ACCORDINGLY, THE SMUCKER BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS
SHAREHOLDERS VOTE FOR THE APPROVAL OF THE MERGER BY ADOPTING THE MERGER
AGREEMENT RELATING TO THE MERGER.
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OPINION OF SMUCKER'S FINANCIAL ADVISOR

Smucker retained William Blair & Company, L.L.C. to act as a financial
advisor in connection with a possible transaction with P&G. As part of its
engagement, Smucker asked William Blair to render a fairness opinion relating to
the merger. On October 8, 2001, William Blair delivered an oral opinion, later
confirmed in writing as of that date, to the Smucker board of directors that, as
of that date and based upon and subject to the assumptions and qualifications
stated in its opinion, the consideration to be paid by Smucker to the holders of
P&G Ohio shares in the merger, pursuant to the merger agreement was fair, from a
financial point of view, to Smucker and the current holders of Smucker common
shares.

THE FULL TEXT OF WILLIAM BLAIR'S WRITTEN OPINION IS ATTACHED AS ANNEX D TO
THIS DOCUMENT AND INCORPORATED BY REFERENCE. YOU ARE URGED TO READ THE ENTIRE
OPINION CAREFULLY TO LEARN ABOUT THE ASSUMPTIONS MADE, PROCEDURES FOLLOWED,
MATTERS CONSIDERED AND LIMITS ON THE SCOPE OF THE REVIEW UNDERTAKEN BY WILLIAM
BLAIR IN RENDERING ITS OPINION. WILLIAM BLAIR'S OPINION RELATES ONLY TO THE
FAIRNESS, FROM A FINANCIAL POINT OF VIEW, TO SMUCKER AND THE CURRENT HOLDERS OF
SMUCKER COMMON SHARES OF THE CONSIDERATION TO BE PAID BY SMUCKER TO THE HOLDERS
OF P&G OHIO SHARES IN THE MERGER, PURSUANT TO THE MERGER AGREEMENT, DOES NOT
ADDRESS ANY OTHER ASPECT OF THE PROPOSED MERGER OR ANY RELATED TRANSACTION AND
DOES NOT CONSTITUTE A RECOMMENDATION TO ANY SHAREHOLDER AS TO HOW THAT
SHAREHOLDER SHOULD VOTE WITH RESPECT TO THE APPROVAL OF THE MERGER. THE
FOLLOWING SUMMARY OF WILLIAM BLAIR'S OPINION IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO THE FULL TEXT OF THE OPINION. WILLIAM BLAIR'S OPINION WAS DIRECTED
TO THE SMUCKER BOARD OF DIRECTORS FOR ITS BENEFIT AND USE IN EVALUATING THE
FAIRNESS OF THE CONSIDERATION. WE URGE YOU TO READ THE OPINION CAREFULLY AND IN
ITS ENTIRETY.

In connection with its opinion, William Blair reviewed:

- drafts of the merger agreement, the contribution agreement, the
manufacturing plant separation agreement, the shareholders agreement, the
transitional services agreement and the tax sharing agreement;

- certain audited historical financial statements of Smucker for each of
the three years in the period ended April 30, 2001;

- audited statements of inventory, property, plant and equipment -- net as
of June 30, 2001 and June 30, 2000 and the audited statements of
revenues, direct cost of products sold, direct marketing expenses and
direct administrative and other expenses for each of the three years in
the period ended June 30, 2001 for the Jif and Crisco businesses;

- the unaudited financial statements of Smucker for the three months ended
July 31, 2001;

- certain internal business, operating and financial information of Smucker
and the Jif and Crisco businesses, prepared by the senior management of
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Smucker and P&G, respectively;

— information regarding the strategic, financial and operational benefits
anticipated from the proposed merger and the prospects of Smucker (with
and without the proposed merger) prepared by the senior management of
Smucker;

— the pro forma impact of the proposed merger on the earnings per share of
Smucker based on certain financial information prepared by the senior
management of Smucker and P&G, respectively;

- information provided by Smucker's senior management regarding the amount
and timing of cost savings and related expenses and potential synergies
that the senior management of Smucker expects will result from the
proposed merger;

- publicly available financial terms of certain other business combinations
that William Blair deemed relevant;
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- the financial position and operating results of Smucker and operating
results of the Jif and Crisco businesses compared with those of certain
other publicly traded companies William Blair deemed relevant;

— current and historical market prices and trading volumes of Smucker's
common shares;

— certain other publicly available information relating to Smucker, P&G and
the Jif and Crisco businesses; and

— such other materials and information as William Blair deemed relevant.

William Blair also held discussions with respective representatives and the
members of the respective senior management of Smucker, P&G and the Jif and
Crisco businesses to discuss the foregoing and the past and current business
operations, financial condition and future prospects of Smucker and the Jif and
Crisco businesses. William Blair also met with the Smucker board of directors
and Smucker's legal counsel to discuss the Jif and Crisco businesses, the merger
and other transactions contemplated by the transaction agreements, and the
results of its analysis and examination. William Blair also considered other
matters which it deemed relevant to its inquiry, and has taken into account the
accepted financial and investment banking procedures and considerations that it
deemed relevant or appropriate. The senior management of Smucker has advised
William Blair that Smucker was not considering any change of control transaction
and accordingly, William Blair did not evaluate the fairness, from a financial
point of view, to the holders of existing Smucker common shares of the merger
consideration in the context of a change of control of Smucker, such as a sale
to a single buyer or group of affiliated buyers.

In rendering its opinion, William Blair assumed and relied, without any
duty of independent verification, upon the accuracy and completeness of all the
information examined by or otherwise reviewed or discussed with William Blair
for purposes of its opinion, including the number of existing Smucker common
shares, P&G common shares and P&G Ohio common shares currently issued and
outstanding, or expected to be issued and outstanding. William Blair was advised
by the respective senior management of Smucker and P&G that their respective
business, operating and financial information, and the operational benefits
anticipated to result from the merger and the other information and data
provided to or otherwise reviewed by, discussed with, or examined by, William
Blair had been reasonably prepared on bases reflecting the best currently

35



Edgar Filing: SMUCKER J M CO - Form S-4/A

available estimates and judgments of the senior management of Smucker or P&G, as
the case may be, as to the future financial performance of Smucker and the Jif
and Crisco businesses and the strategic implications anticipated to result from
the merger. In addition, William Blair assumed that the synergies expected to
result from the merger have been reasonably prepared to reflect the best
currently available estimates and judgment of the senior management of Smucker.
In that regard, William Blair assumed, with the consent of the Smucker board of
directors, that:

- on a stand-alone basis, Smucker and the Jif and Crisco businesses would
perform, and on a pro forma basis following the completion of the
proposed merger Smucker will perform, substantially in accordance with
such business, operating and financial information, giving effect to the
synergies expected to result from the merger; and

- all material assets and liabilities (contingent or otherwise) of the Jif
and Crisco businesses are as set forth in the Jif and Crisco businesses'
financial statements or other information made available to William
Blair.

William Blair expressed no opinion with respect to the business, operating,
and financial information provided by each of Smucker or P&G, respectively, or
the synergies expected to result from the merger, or the estimates and judgments
on which they were based.

With the consent of the Smucker board of directors, William Blair, in
rendering its opinion, also assumed:

- that the total number of new Smucker common shares that will be issued to
holders of existing Smucker common shares pursuant to the merger will be
at least equal to 45% of the total number
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of new Smucker common shares issued and outstanding immediately following
the completion of the merger;

- that there are and will be no outstanding rights or options to acquire or
obligations to issue P&G Ohio common shares or any other security of P&G
Ohio other than pursuant to the spin-off of P&G Ohio to the shareholders
of PG

— that the merger and the other transactions contemplated by the merger
agreement (other than the receipt of the cash payment, if any, by Smucker
shareholders) will be non-taxable for United States federal and other
income tax purposes to the respective shareholders of Smucker, P&G and
P&G Ohio, that none of Smucker, P&G or P&G Ohio will recognize material
income, gain or loss for United States federal or other income tax
purposes as a result of the merger and the other transactions
contemplated by the merger agreement and the other transaction agreements
and that, following the consummation of the merger, no indemnification
payments with respect to any taxes or otherwise will be required to be
made by Smucker pursuant to those agreements; and

— that the merger and the other transactions contemplated by the merger
agreement and the other transaction agreements will be consummated on the
terms described in those agreements, without any waiver of any material
terms or conditions by P&G, P&G Ohio or Smucker, and that the executed
forms of those agreements will be in substantially the form of the last
drafts of such agreements provided to William Blair.
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William Blair did not make or obtain an independent valuation or appraisal
of the assets, liabilities or solvency of Smucker, P&G Ohio or the Jif and
Crisco businesses. William Blair was not requested to solicit, and did not
solicit, any expressions of interest from any other parties with respect to the
sale of all or any part of Smucker or any other alternative transaction and
accordingly relied on its discussions with the senior management of Smucker with
respect to the availability and consequences of alternatives to the proposed
merger. William Blair was not requested to consider, and its opinion did not
address, any term of the merger, the merger agreement or related transaction
agreements other than the consideration to be paid by Smucker pursuant to the
merger. William Blair has relied as to all legal and tax matters on advice of
counsel and tax advisors to Smucker, respectively, and did not independently
verify the tax treatment of the merger and the other transactions contemplated
by the merger agreement or related transaction agreements. William Blair
expressed no view with respect to the tax treatment that will be required to be
applied to the merger and the other transactions contemplated by the merger
agreement and related transaction agreements.

William Blair did not express any opinion as to the price at which Smucker
common shares will trade at any future time or as to the effect of the merger on
the trading price of new Smucker common shares subsequent to the completion of
the merger. Those trading prices may be affected by a number of factors,
including but not limited to:

— dispositions of new Smucker common shares by shareholders within a short
period of time after the completion of the merger;

- changes in the prevailing interest rates and other factors which
generally influence the price of securities;

— adverse changes in the current capital markets;

— the occurrence of adverse changes in the financial condition, business,
assets, results of operations or prospects of Smucker or of the Jif and
Crisco businesses or in the markets they serve;

- any necessary actions by or restrictions of federal, state or other
governmental agencies or regulatory authorities; and

— timely completion of the merger and the other transactions contemplated
by the merger agreement and related transaction agreements on the terms
and conditions described in this document.
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William Blair's opinion was based upon market, economic, financial and
other conditions as in effect on, and information made available to William
Blair as of, the date of such opinion. Although subsequent developments may
affect its opinion, William Blair does not have any obligation to update, revise
or reaffirm its opinion.

The following is a summary of the material financial analyses performed and
material factors considered by William Blair to arrive at its opinion. William
Blair performed certain procedures, including each of the financial analyses
described below, and reviewed with the Smucker board of directors the
assumptions upon which such analyses were based, as well as other factors.
Although the summary does not purport to describe all of the analyses performed
or factors considered by William Blair in this regard, it does set forth those
considered by William Blair to be material in arriving at its opinion.

Fiscal year end financial information used in the analyses performed by
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William Blair set forth below for Smucker and the Jif and Crisco businesses are
based on fiscal years ending April 30 for Smucker and June 30 for Jif and
Crisco.

Analysis of Implied Jif and Crisco Merger Multiples. For purposes of
determining the transaction value of the merger, William Blair assumed that
25.92 million new Smucker common shares would be issued in the merger based on
the 50 to one exchange ratio and the 1,296 million P&G Ohio common shares senior
management of P&G expects to be outstanding immediately prior to the merger.
William Blair determined a transaction value of $731.0 million by dividing the
equity value of Smucker (calculated to be $660.3 million based on Smucker's
closing price on October 5, 2001 of $27.04 and the 24.42 million Smucker common
shares outstanding on such date) by the ownership ratio of 0.9033 (the quotient
of Smucker's shareholders implied post-merger ownership interest of 47.46% and
P&G Ohio's shareholders implied post-merger ownership interest of 52.54%).
William Blair reviewe