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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

(Amendment No.      )

Filed by the Registrant  x

Filed by a Party other than the Registrant  ¨

Check the appropriate box:

x Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨ Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified In Its Charter)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Edgar Filing: PROCTER & GAMBLE CO - Form PRE 14A

Table of Contents 2



(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: PROCTER & GAMBLE CO - Form PRE 14A

Table of Contents 3



Table of Contents

THE PROCTER & GAMBLE COMPANY

Notice of Annual Meeting

and

Proxy Statement

Procter & Gamble Hall

at the Aronoff Center for the Arts

Annual Meeting of Shareholders

October 13, 2009

Edgar Filing: PROCTER & GAMBLE CO - Form PRE 14A

Table of Contents 4



Table of Contents

THE PROCTER & GAMBLE COMPANY

P.O. Box 599

Cincinnati, Ohio 45201-0599

August 28, 2009

Fellow Procter & Gamble Shareholders:

It is our pleasure to invite you to this year�s annual meeting of shareholders, which will be held on Tuesday, October 13, 2009.

The meeting will start at 9:00 a.m., Eastern Daylight Time, at the Procter & Gamble Hall at the Aronoff Center for the Arts, 650
Walnut Street, in Cincinnati.

We appreciate your continued confidence in our Company and look forward to seeing you on October 13.

Sincerely,

A. G. LAFLEY ROBERT A. MCDONALD
CHAIRMAN OF THE BOARD PRESIDENT AND CHIEF EXECUTIVE OFFICER
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THE PROCTER & GAMBLE COMPANY

P.O. Box 599

Cincinnati, Ohio 45201-0599

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

August 28, 2009

Date: Tuesday, October 13, 2009
Time: 9:00 a.m., Eastern Daylight Time
Place: Procter & Gamble Hall at the Aronoff Center for the Arts

650 Walnut Street, Cincinnati, Ohio
Purposes of the meeting:

� To review the minutes of the 2008 annual meeting of shareholders;

� To receive reports of officers;

� To elect twelve members of the Board of Directors;

� To vote on a Board proposal to ratify the appointment of the independent registered public accounting firm;

� To vote on a Board proposal to amend the Company�s Code of Regulations;

� To vote on a Board proposal to approve The Procter & Gamble 2009 Stock and Incentive Compensation Plan;

� To vote on [�] shareholder proposals; and

� To consider any other matters properly brought before the meeting.
Who may attend the meeting:

Only shareholders, persons holding proxies from shareholders, and invited representatives of the media and financial community
may attend the meeting.

Shareholders attending the meeting who are hearing-impaired should identify themselves during registration so they can sit in a
special section where an interpreter will be available.
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What to bring:

If your shares are registered in your name, and you requested and received a printed copy of the proxy materials, you should bring
the enclosed Admission Ticket to the meeting. If you received a Notice of Internet Availability of Proxy Materials and will not be
requesting a printed copy of the proxy materials, please bring that Notice with you as your Admission Ticket.

If your shares are held in the name of a broker, trust, bank, or other nominee, you will need to bring a proxy or letter from
that broker, trust, bank, or nominee that confirms that you are the beneficial owner of those shares.
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Webcast of the annual meeting:

If you are not able to attend the meeting in person, you may join a live video and audiocast of the meeting on the Internet by visiting
www.pg.com/investors at 9:00 a.m., Eastern Daylight Time on October 13, 2009.

Record Date:

August 14, 2009 is the record date for the meeting. This means that owners of Procter & Gamble stock at the close of business on
that date are entitled to:

� receive notice of the meeting; and

� vote at the meeting and any adjournments or postponements of the meeting.
Information About the Notice of Internet Availability of Proxy Materials:

Again this year, instead of mailing a printed copy of our proxy materials, including our Annual Report, to each shareholder of
record, we have decided to provide access to these materials in a fast and efficient manner via the Internet. This reduces the
amount of paper necessary to produce these materials, as well as the costs associated with mailing these materials to all
shareholders. On August 28, 2009, we began mailing a Notice of Internet Availability of Proxy Materials (the �Notice�) to all
shareholders of record as of August 14, 2009, and posted our proxy materials on the website referenced in the Notice
(www.proxyvote.com). As more fully described in the Notice, all shareholders may choose to access our proxy materials on the
website referred to in the Notice or may request to receive a printed set of our proxy materials. In addition, the Notice and website
provide information regarding how you may request to receive proxy materials in printed form by mail or electronically by email on
an ongoing basis. For those who previously requested printed proxy materials or electronic materials on an ongoing basis, you will
receive those materials as you requested.

Householding Information:

We have adopted a procedure approved by the Securities and Exchange Commission (�SEC�) called �householding.� Under this
procedure, shareholders of record who have the same address and last name and have not previously requested electronic
delivery of proxy materials will receive a single envelope containing the Notices for all shareholders having that address. The
Notice for each shareholder will include that shareholder�s unique control number needed to vote his or her shares. This procedure
reduces our printing costs and postage fees.

If, in the future, you do not wish to participate in householding and prefer to receive your Notice in a separate envelope, please call
us toll-free at 1-800-742-6253 in the U.S., or inform us in writing at: The Procter & Gamble Company, Shareholder Services, P.O.
Box 5572, Cincinnati, OH 45201-5572, or by email at shareholders.im@pg.com. We will respond promptly to such requests.

For those shareholders who have the same address and last name and who request to receive a printed copy of the proxy
materials by mail, we will send only one copy of such materials to each address unless one or more of those shareholders notifies
us, in the same manner described above, that they wish to receive a printed copy for each shareholder at that address.

Beneficial shareholders can request information about householding from their banks, brokers or other holders of record.

Edgar Filing: PROCTER & GAMBLE CO - Form PRE 14A

Table of Contents 8



Table of Contents

Proxy Voting:

Your vote is important. Please vote your proxy promptly so your shares can be represented, even if you plan to attend the
annual meeting. You can vote by Internet, by telephone, or by requesting a printed copy of the proxy materials and using
the enclosed proxy card.

Our proxy tabulator, Broadridge Financial Solutions, must receive any proxy that will not be delivered in person to the
annual meeting by 11:59 p.m., Eastern Daylight Time on Monday, October 12, 2009.

By order of the Board of Directors,

STEVEN W. JEMISON

Chief Legal Officer and Secretary
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Proxy Statement

As more fully described in the Notice, the Board of Directors of The Procter & Gamble Company (the �Company�) has made these
materials available to you over the Internet or, upon your request, has mailed you printed versions of these materials in connection
with the Company�s 2009 annual meeting of shareholders, which will take place on October 13, 2009. The Notice was mailed to
Company shareholders beginning August 28, 2009, and our proxy materials were posted on the website referenced in the Notice
on that same date. The Company, on behalf of its Board of Directors, is soliciting your proxy to vote your shares at the 2009 annual
meeting of shareholders. We solicit proxies to give all shareholders of record an opportunity to vote on matters that will be
presented at the annual meeting. In this proxy statement, you will find information on these matters, which is provided to assist you
in voting your shares.

Voting Information

Who can vote?

You can vote if, as of the close of business on Friday, August 14, 2009, you were a shareholder of record of the Company�s:

� Common Stock;

� Series A ESOP Convertible Class A Preferred Stock; or

� Series B ESOP Convertible Class A Preferred Stock.
Each share of Company stock gets one vote. On August 14, 2009, there were issued and outstanding:

� [�] shares of Common Stock;

� [�] shares of Series A ESOP Convertible Class A Preferred Stock; and

� [�] shares of Series B ESOP Convertible Class A Preferred Stock.
For The Procter & Gamble Shareholder Investment Program participants:

If you are a participant in The Procter & Gamble Shareholder Investment Program, you can vote shares of common stock held for
your account through the custodian for that program.

For participants in The Procter & Gamble Profit Sharing Trust and Employee Stock Ownership Plan and/or The Procter &
Gamble Savings Plan:

If you are a participant in The Procter & Gamble Profit Sharing Trust and Employee Stock Ownership Plan and/or The Procter &
Gamble Savings Plan, you can instruct the Trustees how to vote the shares of stock that are allocated to your account. If you do
not vote your shares, the Trustees will vote them in proportion to those shares for which they have received voting instructions.
Likewise, the Trustees will vote shares held by the trust that have not been allocated to any account in the same manner.

How do I vote by proxy?

Most shareholders can vote by proxy in three ways:
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� By Internet�You can vote by Internet by following the instructions in the Notice or by accessing the Internet at
www.proxyvote.com and following the instructions contained on that website;

� By Telephone�In the United States and Canada you can vote by telephone by following the instructions in the Notice or
by calling 1-800-690-6903 (toll free) and following the instructions; or
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� By Mail�You can vote by mail by requesting a full packet of proxy materials be sent to your home address. Upon receipt
of the materials, you may fill out the enclosed proxy card and return it per the instructions on the card.

Please see the Notice or the information your bank, broker, or other holder of record provided you for more information on these
options.

If you authorize a proxy to vote your shares over the Internet or by telephone, you should not return a proxy card by mail (unless
you are revoking your proxy).

If you vote by proxy, your shares will be voted at the annual meeting in the manner you indicate on your proxy card. If you sign your
proxy card but do not specify how you want your shares to be voted, they will be voted as the Board of Directors recommends.

Can I change or revoke my vote after I return my proxy card?

Yes. You can change or revoke your proxy by Internet, telephone, or mail at any time before the annual meeting or by attending the
annual meeting and voting in person.

Can I vote in person at the annual meeting instead of voting by proxy?

Yes. However, we encourage you to vote your proxy by Internet, telephone, or mail prior to the meeting.

Voting Procedures

Election of Directors�Each of the twelve nominees for Director who receive a majority of votes cast will be elected as a member of
the Board of Directors. A �majority of votes cast� means that the number of shares cast �for� a nominee must exceed the number of
votes cast �against� that nominee. Abstentions and broker non-votes will have no effect. Pursuant to the By Laws of the Board of
Directors, if a non-incumbent nominee for Director receives a greater number of votes cast �against� than votes cast �for� such
nominee, such nominee shall not be elected as a member of the Board of Directors. Any incumbent nominee for Director who
receives a greater number of votes cast �against� than votes cast �for� such nominee shall continue to serve on the Board pursuant to
Ohio law, but shall immediately tender his or her resignation as a Director to the Board of Directors. Within 90 days, the Board will
decide, after taking into account the recommendation of the Governance & Public Responsibility Committee (in each case
excluding the nominee in question), whether to accept the resignation. Absent a compelling reason for the Director to remain on the
Board, the Board of Directors shall accept the resignation. The Board�s explanation of its decision shall be promptly disclosed on a
Form 8-K submitted to the SEC.

Board Proposal to amend the Company�s Code of Regulations�The affirmative vote of a majority of the Company�s issued and
outstanding shares is required for adoption. Accordingly, abstentions and broker non-votes have the same effect as votes against
these proposals.

Board Proposal to approve The Procter & Gamble 2009 Stock and Incentive Compensation Plan�The affirmative vote of a majority
of shares participating in the voting on this proposal is required for adoption. Abstentions and broker non-votes will not be counted
as participating in the voting, and will therefore have no effect.

Other Proposals�The affirmative vote of a majority of shares participating in the voting on each proposal is required for adoption.
Abstentions and broker non-votes will not be counted as participating in the voting, and will therefore have no effect.

3

Edgar Filing: PROCTER & GAMBLE CO - Form PRE 14A

Table of Contents 13



Table of Contents

Who pays for this proxy solicitation?

The Company does. We have hired Georgeson Shareholder Communications, Inc., a proxy solicitation firm, to assist us in soliciting
proxies for a fee of $22,000 plus reasonable expenses. In addition, Georgeson and the Company�s Directors, officers, and
employees may also solicit proxies by mail, telephone, personal contact, email or other online methods. We will reimburse their
expenses for doing this.

We will also reimburse brokers, fiduciaries and custodians for their costs in forwarding proxy materials to beneficial owners of
Company stock. Other proxy solicitation expenses that we will pay include those for preparing, mailing, returning and tabulating the
proxies.

4
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Election of Directors

All of the Board�s nominees for Director are incumbent nominees who will be elected for a one-year term. Kenneth I. Chenault, Scott
D. Cook, Rajat K. Gupta, A. G. Lafley, Charles R. Lee, Lynn M. Martin, W. James McNerney, Jr., Johnathan A. Rodgers, Ralph
Snyderman, Patricia A. Woertz and Ernesto Zedillo were elected for one year terms at the 2008 annual meeting. Robert A.
McDonald was appointed to the Board effective July 1, 2009. The terms of all nominees for Director will expire at the 2009 annual
meeting. The Board has nominated each of these individuals for new terms that will expire at the 2010 annual meeting.

Each of the nominees for Director has accepted the nomination and agreed to serve as a Director if elected by the Company�s
shareholders. If any nominee becomes unable or unwilling to serve between the date of the proxy statement and the annual
meeting, the Board may designate a new nominee and the persons named as proxies will vote for that substitute nominee.

The Board of Directors recommends a vote FOR Kenneth I. Chenault, Scott D. Cook, Rajat K. Gupta, A. G. Lafley, Charles
R. Lee, Lynn M. Martin, Robert A. McDonald, W. James McNerney, Jr., Johnathan A. Rodgers, Ralph Snyderman, Patricia
A. Woertz and Ernesto Zedillo as Directors to hold office until the 2010 annual meeting of shareholders and until their
successors are elected.

Nominees for Election as Directors with Terms Expiring in 2010

Kenneth I. Chenault Director since 2008
Mr. Chenault is Chairman and Chief Executive Officer of the American Express Company (financial
services). He is also a Director of International Business Machines Corporation. Age 58.

Member of the Audit and Compensation & Leadership Development Committees.

Scott D. Cook Director since 2000
Mr. Cook is Chairman of the Executive Committee of the Board of Intuit Inc. (software and web
services). He is also a Director of eBay Inc. Age 57.

Member of the Compensation & Leadership Development and Innovation & Technology Committees.

Rajat K. Gupta Director since 2007
Mr. Gupta is Senior Partner Emeritus at McKinsey & Company (international consulting). He is also a
Director of American Airlines, Genpact, Ltd., The Goldman Sachs Group, Inc., Harman International
Industries, Inc. and Sberbank. Age 60.

Member of the Audit and Innovation & Technology Committees.
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A. G. Lafley Director since 2000
Mr. Lafley is Chairman of the Board and former Chief Executive Officer of the Company. He is also a
Director of General Electric Company. Age 62.

Charles R. Lee Director since 1994
Mr. Lee is retired Chairman of the Board and Co-Chief Executive Officer of Verizon Communications
Inc. (telecommunication services). He is also a Director of The DIRECTV Group, Inc., Marathon Oil
Corporation, United Technologies Corporation and U.S. Steel Corporation. Age 69.

Chair of the Audit Committee and member of the Compensation & Leadership Development
Committee.

Lynn M. Martin Director since 1994
Ms. Martin is a former Professor at the J. L. Kellogg Graduate School of Management, Northwestern
University and former Chair of the Council for the Advancement of Women and Advisor to the firm of
Deloitte & Touche LLP for Deloitte�s internal human resources and minority advancement matters.
She is also a Director of AT&T Inc., Ryder System, Inc., Dreyfus Funds and Constellation Energy
Group, Inc. Age 69.

Member of the Governance & Public Responsibility and Innovation & Technology Committees.

Robert A. McDonald Director since 2009
Mr. McDonald is the President and Chief Executive Officer of the Company. He was appointed to the
Board effective July 1, 2009. He is also a Director of Xerox Corporation. Age 56.

6
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W. James McNerney, Jr. Director since 2003
Mr. McNerney is Chairman of the Board, President and Chief Executive Officer of The Boeing
Company (aerospace, commercial jetliners and military defense systems). Age 60.

Presiding Director, Chair of the Compensation & Leadership Development Committee and member
of the Governance & Public Responsibility Committee.

Johnathan A. Rodgers Director since 2001
Mr. Rodgers is President and Chief Executive Officer of TV One, LLC (media and communications).
He is also a Director of Nike, Inc. Age 63.

Member of the Innovation & Technology Committee.

Ralph Snyderman, M.D. Director since 1995
Dr. Snyderman is Chancellor Emeritus, James B. Duke Professor of Medicine at Duke University. He
is also a Director of Targacept, Inc. and a Venture Partner of New Enterprise Associates. Age 69.

Chair of the Innovation & Technology Committee and member of the Audit Committee.

Patricia A. Woertz Director since 2008
Ms. Woertz is Chairman, Chief Executive Officer and President of Archer Daniels Midland Company
(agricultural processors of oilseeds, corn, wheat and cocoa). Age 56.

Member of the Audit and Governance & Public Responsibility Committees.
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Ernesto Zedillo Director since 2001
Dr. Zedillo is the former President of Mexico, Director of the Center for the Study of Globalization and
Professor in the field of International Economics and Politics at Yale University. He is also a Director
of Alcoa Inc. Age 57.

Chair of the Governance & Public Responsibility Committee and member of the Innovation &
Technology Committee.

Messrs. Chenault, Lafley, McDonald and Rodgers have been executive officers of their respective employers for more than the
past five years. Messrs. Cook and Lee have been retired from executive officer positions with their respective former employers for
more than the past five years.

Mr. Gupta was named Senior Partner Emeritus at McKinsey & Company in 2007, where he previously held the positions of Senior
Partner Worldwide and Managing Director. Ms. Martin was a Professor at Northwestern University from 1993 until her retirement in
1999. Mr. McNerney was Chairman of the Board and Chief Executive Officer of 3M Company from 2001 until July 2005.
Dr. Snyderman previously served as Chancellor for Health Affairs and Dean of the Duke University School of Medicine from 1985
until 2004. Ms. Woertz was Executive Vice President of Chevron Texaco from 2001 until 2006. Dr. Zedillo was President of Mexico
from 1994 until 2000.

The Board of Directors

The Board of Directors has general oversight responsibility for the Company�s affairs pursuant to Ohio�s General Corporation Law,
the Company�s Amended Articles of Incorporation and Code of Regulations and the Board of Directors� By Laws. In exercising its
fiduciary duties, the Board of Directors represents and acts on behalf of the Company�s shareholders. Although the Board of
Directors does not have responsibility for the day-to-day management of the Company, it stays informed about the Company�s
business and provides guidance to Company management through periodic meetings, site visits and other interactions. The Board
is deeply involved in the Company�s strategic planning process, leadership development and succession planning. Additional details
concerning the role and structure of the Board of Directors are contained in the Board�s Corporate Governance Guidelines, which
can be found in the corporate governance section of the Company�s website at www.pg.com/investors.

Committees of the Board

To facilitate deeper penetration of certain key areas of oversight, the Board of Directors has established four Committees.
Membership on these Committees, as of June 30, 2009, is shown in the following chart.

Audit

Compensation &

Leadership Development
Governance &

Public Responsibility Innovation & Technology
Mr. Lee* Mr. McNerney* Dr. Zedillo* Dr. Snyderman*
Mr. Chenault Mr. Chenault Ms. Martin Mr. Cook
Mr. Gupta Mr. Cook Mr. McNerney Mr. Gupta
Dr. Snyderman Mr. Lee Ms. Woertz Ms. Martin
Ms. Woertz Mr. Rodgers

Dr. Zedillo

* Committee Chair
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All Directors served on the respective Committees listed above, including Committee Chairs, for the Company�s entire fiscal year,
with the exception of Dr. Zedillo, who was appointed Chair of the Governance & Public Responsibility Committee at the
February 10, 2009 Board of Director�s meeting, following the resignation of Ms. Margaret C. Whitman from the Board effective
December 31, 2008. From July 1, 2008 through December 31, 2008, Ms. Whitman served as a member of the Board of Directors,
Chair of the Governance & Public Responsibility Committee and as a member of the Compensation & Leadership Development
Committee.

The Company�s Committee Charter Appendix applies to all Committees and can be found in the corporate governance section of
the Company�s website at www.pg.com/investors.

The Audit Committee met nine times during the fiscal year ended June 30, 2009 to carry out its responsibilities under its charter.
At all of these meetings, representatives of Deloitte & Touche LLP, the Company�s independent registered public accounting firm,
and financial management were present to review accounting, control, auditing and financial reporting matters. During these
meetings, the Committee held five sessions where only representatives of Deloitte & Touche, LLP were present and five sessions
with only the Company�s Vice President of Internal Audit present. All members of the Committee are independent under the New
York Stock Exchange (�NYSE�) listing standards and the Board of Directors� Guidelines for Determining the Independence of its
Members (the �Independence Guidelines,� which can be found in the corporate governance section of the Company�s website at
www.pg.com/investors). The Audit Committee has the responsibilities set forth in its charter with respect to the quality and integrity
of the Company�s financial statements; the Company�s compliance with legal and regulatory requirements; the Company�s overall
risk management process; the independent registered public accounting firm�s qualifications and independence; the performance of
the Company�s internal audit function and the independent registered public accounting firm; preparing the annual Report of the
Audit Committee to be included in the Company�s proxy statement; and assisting the Board of Directors and the Company in
interpreting and applying the Company�s Worldwide Business Conduct Manual. In addition to these responsibilities, during fiscal
year 2008-09, in response to actions taken by external regulatory authorities, the Company launched an internal investigation into
potential violations of competition laws in Europe, and the Board assigned the Committee responsibility for the oversight of that
investigation. In that capacity, the Committee met four additional times to discuss and review the Company�s internal investigation,
as well as the external investigations, during which it held four sessions where no members of management were present. The
Audit Committee�s charter can be found in the corporate governance section of the Company�s website at www.pg.com/investors
and is attached to this proxy statement as Exhibit A.

The Compensation & Leadership Development Committee met six times during the fiscal year ended June 30, 2009, during
which it held five executive sessions with no member of management present. All members of this Committee are independent
under the NYSE listing standards and the Independence Guidelines. The Compensation & Leadership Development Committee
has a charter, under which it has full authority and responsibility for the Company�s overall compensation policies, their specific
application to principal officers elected by the Board of Directors (including review and evaluation of their compensation) and the
compensation of the non-employee members of the Board of Directors. This Committee also assists the Board in the leadership
development and evaluation of principal officers. As a practical matter, the Chief Executive Officer makes recommendations to the
Committee regarding the compensation elements of the principal officers (other than his own compensation) based on Company
performance, individual performance and input from Company management and the Committee�s independent compensation
consultant. All final decisions regarding compensation for principal officers are made by this Committee. For more details regarding
principal officer compensation or this Committee�s process for making decisions regarding the compensation of principal officers,
please see the Compensation Discussion and Analysis section of this proxy statement found on pages [�] to [� ]. This Committee also
approves all stock-based equity grants made under The Procter & Gamble 2001 Stock and
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Incentive Compensation Plan and The Gillette Company 2004 Long-Term Incentive Plan to non-principal officers. This Committee
has delegated to the Chief Executive Officer the authority to make equity grants to non-principal officers and determine the specific
terms and conditions of such grants within the guidelines set forth by the Committee. This Committee retains an independent
compensation consultant, hired directly by the Committee, to advise it regarding executive compensation matters. For more details
on this arrangement, please see the section entitled �How is competitiveness established for executive compensation?� found on
page [�] of this proxy statement. The Compensation & Leadership Development Committee�s charter can be found in the corporate
governance section of the Company�s website at www.pg.com/investors.

The Governance & Public Responsibility Committee met five times during the fiscal year ended June 30, 2009. All members of
the Governance & Public Responsibility Committee are independent under the NYSE listing standards and the Independence
Guidelines. The Governance & Public Responsibility Committee has the responsibilities set forth in its charter with respect to
identifying individuals qualified to become members of the Board of Directors; recommending when new members should be added
to the Board; recommending individuals to fill vacant Board positions; recommending the Director nominees for the next annual
meeting of shareholders; recommending to the Board whether to accept the resignation of any Director nominee who received a
greater number of �against� votes than �for� votes in a non-contested election; periodically developing and recommending updates to
the Board�s Corporate Governance Guidelines; other issues related to Director governance and ethics; evaluation of the Board of
Directors and its members; reviewing plans and making recommendations to the Board on the Company�s corporate sustainability
efforts (including environmental quality, economic development and corporate social responsibility); and overseeing matters of
importance to the Company and its stakeholders, including employees, consumers, customers, suppliers, shareholders,
governments, local communities and the general public. Public responsibility topics considered by this Committee include
organization diversity, sustainable development, community and government relations, product quality and quality assurance
systems and corporate reputation. The Governance & Public Responsibility Committee�s charter can be found in the corporate
governance section of the Company�s website at www.pg.com/investors.

The Innovation & Technology Committee met twice during the fiscal year ended June 30, 2009. The Innovation & Technology
Committee has the responsibilities set forth in its charter with respect to overseeing and providing counsel on matters of innovation
and technology. Topics considered by this Committee include the Company�s approach to technical and commercial innovation; the
innovation and technology acquisition process; and tracking systems important to successful innovation. The Innovation &
Technology Committee�s charter can be found in the corporate governance section of the Company�s website at
www.pg.com/investors.

Board and Committee Meeting Attendance

During the fiscal year ended June 30, 2009, the Board of Directors held seven meetings and the Committees of the Board of
Directors held 26 meetings for a total of 33 meetings. Average attendance at these meetings by members of the Board during the
past year exceeded 95%. All Directors attended greater than 88% of the meetings of the Board and the Committees on which they
serve, except for Mr. Cook, who was only able to attend 73% of the meetings due to prior commitments.
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Corporate Governance

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines to set forth its commitments and guiding principles
concerning overall governance practices. These guidelines can be found in the corporate governance section of the Company�s
website at www.pg.com/investors.

Director Independence

The Board of Directors has determined that the following Directors are independent under the NYSE listing standards and the
Independence Guidelines because they have either no relationship with the Company (other than being a Director and shareholder
of the Company) or only immaterial relationships with the Company: Kenneth I. Chenault, Scott D. Cook, Rajat K. Gupta, Charles
R. Lee, Lynn M. Martin, W. James McNerney, Jr., Ralph Snyderman, Patricia A. Woertz and Ernesto Zedillo. In addition, Ms.
Whitman was independent during the period in which she served as Director. As noted previously, all members of the Board�s Audit,
Compensation & Leadership Development, and Governance & Public Responsibility Committees are independent.

In making these independence determinations, the Board applied the NYSE listing standards and the categorical independence
standards contained in the Independence Guidelines. Under the Independence Guidelines, certain relationships were considered
immaterial and, therefore, were not considered by the Board in determining independence but were reported to the Chair of the
Governance & Public Responsibility Committee. Applying the NYSE listing standards and the Independence Guidelines, the Board
determined that there are no transactions, relationships or arrangements that would impair the independence or judgment of any of
the directors deemed independent by the Board.

Effective July 1, 2009, Mr. Lafley moved full-time into the role of Chairman of the Board and Mr. McDonald was elected President
and Chief Executive Officer of the Company. As such, they cannot be deemed independent under the NYSE listing standards and
the Independence Guidelines. Mr. Rodgers is the President and CEO of TV One, LLC, a cable television network. The Board has
declared Mr. Rodgers not independent under the Independence Guidelines, which contain a three-year look-back provision,
because during 2006, the Company paid TV One, LLC for advertising time in an amount that exceeded 2% of TV One, LLC�s gross
revenue for that year.

Code of Ethics

For a number of years, the Company has had a code of ethics for its employees. The most recent version of this code of ethics,
which is consistent with SEC regulations and NYSE listing standards, is contained in the Worldwide Business Conduct Manual,
which applies to all of the Company�s employees, officers and Directors, and is available on the Company�s website at www.pg.com.
The Worldwide Business Conduct Manual is firmly rooted in the Company�s long-standing Purpose, Values and Principles, which
can also be found on the Company�s website at www.pg.com. During the fiscal year ended June 30, 2009, the Company continued
its deployment of the Worldwide Business Conduct Manual throughout the Company in 29 different languages, including online
training.

Review and Approval of Transactions with Related Persons

The Company�s Worldwide Business Conduct Manual requires that all employees and Directors disclose all potential conflicts of
interest and promptly take actions to eliminate any such conflict when the Company requests. In addition, the Company has
adopted a written Related Person Transaction Policy that prohibits any of the Company�s executive officers, Directors or any of their
immediate family members from entering into a transaction with the Company, except in accordance with the policy.
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Under our Related Person Transaction Policy, the Chief Legal Officer is charged with primary responsibility for determining
whether, based on the facts and circumstances, a related person has a direct or indirect material interest in a proposed transaction.
To assist the Chief Legal Officer in making this determination, the policy sets forth certain categories of transactions that are
deemed not to involve a direct or indirect material interest on behalf of the related person. If, after applying these categorical
standards and weighing all of the facts and circumstances, the Chief Legal Officer determines that the related person would have a
direct or indirect material interest in the transaction, the Chief Legal Officer must present the proposed transaction to the Audit
Committee for review or, if impracticable under the circumstances, to the Chair of the Audit Committee. The Audit Committee must
then either approve or reject the transaction in accordance with the terms of the policy. In the course of making this determination,
the Audit Committee shall consider all relevant information available to it and, as appropriate, must take into consideration the
following:

� Whether the proposed transaction was undertaken in the ordinary course of business of the Company;

� Whether the proposed transaction was initiated by the Company or the related person;

� Whether the proposed transaction contains terms no less favorable to the Company than terms that could have been
reached with an unrelated third party;

� The purpose of, and the potential benefits to the Company of, the proposed transaction;

� The approximate dollar value of the proposed transaction, particularly as it involves the related person;

� The related person�s interest in the proposed transaction; and

� Any other information regarding the related person�s interest in the proposed transaction that would be material to
investors under the circumstances.

The Audit Committee may only approve the proposed transaction if it determines that the transaction is not inconsistent with the
best interests of the Company as a whole. Further, in approving any such transaction, the Audit Committee has the authority to
impose any terms or conditions it deems appropriate on the Company or the related person. Absent this approval, no such
transaction may be entered into by the Company with any related person.

Mr. Jon R. Moeller, the Company�s Chief Financial Officer, is married to Lisa Sauer, a long-tenured employee of the Company who
currently holds the position of Manager�Global Product Supply, Purchases, Organic Materials. Her total compensation in the last
year was approximately [�], consisting of salary, bonus, equity grants and retirement benefits. Her compensation is consistent with
the Company�s overall compensation principles based on her years of experience, performance and position within the Company.
Prior to Mr. Moeller becoming Chief Financial Officer, the Audit Committee approved the continued employment of Ms. Sauer with
the Company under the Company�s Related Person Transaction Policy, concluding that her continued employment was not
inconsistent with the best interests of the Company as a whole.

Other than as noted above, there were no transactions, nor are there any currently proposed transactions, in which the Company
or any of its subsidiaries was or is to be a participant, the amount involved exceeded $120,000, and any Director, Director nominee,
executive officer or any of their immediate family members had a direct or indirect material interest reportable under applicable
SEC rules or that required approval of the Audit Committee under the Company�s Related Person Transaction Policy.
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Presiding Director and Executive Sessions

After consultation with the Governance & Public Responsibility Committee, the non-employee members of the Board of Directors
reappointed W. James McNerney, Jr. to serve as the Presiding Director for fiscal year 2009 -10. Mr. McNerney began his service
as Presiding Director on August 14, 2007. The Presiding Director acts as the key Board liaison with the Chief Executive Officer,
assists in setting the Board agenda, chairs the executive sessions of the Board and communicates the Board of Directors� feedback
to the Chief Executive Officer.

The non-employee members of the Board of Directors met six times during fiscal year 2008-09 in executive session (without the
presence of employee Directors or other employees of the Company) to discuss various matters related to the oversight of the
Company, the management of Board affairs, succession planning for the Company�s top management (including the Chief
Executive Officer position), and the Chief Executive Officer�s performance. It also met in semi-executive session (with the Chief
Executive Officer present for portions of the discussion) on five occasions.

Communication with Directors and Executive Officers

Shareholders and others who wish to communicate with the Board of Directors or any particular Director, including the Presiding
Director, or with any executive officer of the Company, may do so by writing to the following address:

[Name of Director(s)/Executive Officer or �Board of Directors�]

The Procter & Gamble Company

c/o Secretary

One Procter & Gamble Plaza

Cincinnati, OH 45202-3315

All such correspondence is reviewed by the Secretary�s office, which logs the material for tracking purposes. The Board of Directors
has asked the Secretary�s office to forward to the appropriate Director(s) all correspondence, except for items unrelated to the
functions of the Board of Directors, business solicitations, advertisements and materials that are profane.

Availability of Corporate Governance Documents

In addition to their availability on the Company�s website at www.pg.com, copies of all Committee Charters, the Committee Charter
Appendix, the Corporate Governance Guidelines, the Independence Guidelines, the Worldwide Business Conduct Manual, the
Company�s Purpose, Values and Principles and the Related Person Transaction Policy are available in print upon request by writing
to the Company Secretary at One Procter & Gamble Plaza, Cincinnati, OH 45202-3315.

Shareholder Recommendations of Board Nominees and Committee Process for Recommending Board Nominees

The Governance & Public Responsibility Committee will consider shareholder recommendations for candidates for the Board,
which should be submitted to:

Chair of the Governance & Public Responsibility Committee

The Procter & Gamble Company

c/o Secretary

One Procter & Gamble Plaza

Cincinnati, OH 45202-3315
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Shareholder recommendations should include the name of the candidate, as well as relevant biographical information. The
minimum qualifications and preferred specific qualities and skills required for Directors are set forth in Article II, Sections B through
E of the Board�s Corporate Governance Guidelines.
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The Committee considers all candidates using these criteria, regardless of the source of the recommendation. The Committee�s
process for evaluating candidates includes the considerations set forth in Article II, Section B of the Committee�s Charter. After
initial screening for minimum qualifications, the Committee determines appropriate next steps, including requests for additional
information, reference checks and interviews with potential candidates. In addition to shareholder recommendations, the
Committee also relies on recommendations from current Directors, Company personnel and others. From time to time, the
Committee may engage the services of outside search firms to help identify candidates. During the fiscal year ended June 30,
2009, no such engagement existed (and none currently exists), and no funds were paid to outside parties in connection with the
identification of nominees. All nominees for election as Directors who currently serve on the Board are known to the Committee and
were recommended by the Committee to the Board as Director nominees.

Annual Meeting Attendance

The Board�s expectation is that all its members attend the annual meeting of shareholders. All Directors, except Scott D. Cook who
was unavailable due to personal reasons, attended the 2008 annual meeting.

Director Compensation

The following table and footnotes provide information regarding the compensation paid to the Company�s non-employee Directors in
fiscal year 2008-09. Directors who are employees of the Company receive no compensation for their services as Directors.

Director Compensation Table
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