AVON PRODUCTS, INC.
COMPENSATION COMMITTEE CHARTER
Revised as of January 26, 2006
Purpose
The Compensation Committee is appointed by the Board of Directors to (1) discharge the
responsibilities of the Board of Directors relating to compensation of the Company's executives
and (2) produce an annual report on executive compensation for inclusion in the Company's
proxy statement in accordance with applicable rules and regulations.
Committee Membership, Structure and Operations
The Committee shall be comprised of three or more members of the Board of Directors, each of
whom is determined by the Board of Directors to be "independent" under the rules of the New
York Stock Exchange. Additionally, none of the members of the Committee shall be a current or
former employee of the Company.
The members and Chair of the Committee shall be appointed annually by the Board upon the
recommendation of the Nominating and Corporate Governance Committee and shall serve until
the member's successor is duly appointed or until the member's earlier resignation or removal. A
member may be removed at any time by the Board, with or without cause.
The Committee shall meet at least four times annually or more frequently as circumstances
dictate, and shall meet periodically in executive session. It has at all times direct access to any
officer or employee of the Company. The Committee may at any time retain such outside
advisors as the Committee deems appropriate to fulfill its responsibilities.
The Board may assign some or all of the Committee’s responsibilities to another committee,
provided that the committee is composed entirely of independent directors and has a published
charter. The Committee may delegate responsibilities to a subcommittee comprised of one or
more members of the Committee, provided that any action taken shall be reported to the full
Committee as soon as practicable, but in no event later than at the Committee’s next meeting.
The Committee should meet separately at least once a year with the Company's Chief Executive
Officer and any other Company personnel as the Committee deems appropriate to carry out the
Committee's responsibilities as set forth below.
The Committee shall review and evaluate annually the performance of the Committee and its
members, including review of the compliance by the Committee with this Charter.
The Committee shall also review and assess annually the adequacy of this charter and
recommend to the Nominating and Corporate Governance Committee and the Board any changes
to the Charter deemed advisable by the Committee.
Responsibilities

In performing its responsibilities, the Committee shall:
1. Establish the Company’s overall compensation and benefits philosophy;
2. Review and approve the corporate goals and objectives relevant to the compensation of the
Chief Executive Officer, including annual performance objectives, evaluate the performance
of the Chief Executive Officer in light of those goals and objectives, and, based on this
evaluation, recommend to the independent members of the Board of Directors for their
determination and approval the salary, bonus, stock options and other benefits, direct and
indirect, of the Chief Executive Officer;
3. In determining the long-term incentive component of the compensation of the Chief
Executive Officer, the Committee, together with the other independent members of the Board
of Directors, should consider the Company's performance and relative shareholder return, the
value of similar incentive awards to chief executive officers at comparable companies and
the awards given to the Company’s Chief Executive Officer in past years;
4. Recommend to the independent members of the Board of Directors for their determination
and approval the compensation for any other employee of the Company who is also a
director of the Company;
5. Determine and approve the compensation of all senior officers of the Company. For
purposes of this Charter, the term "senior officer" means any officer at or above the level of
Senior Vice President, any head of a Commercial Business Unit or Global Business Unit, and
any Section 16 Officer that is not a member of the Board of Directors;
6. Together with the other independent Directors, approve or recommend for shareholder
approval, as appropriate, all incentive compensation plans and equity-based plans; provided,
that the Committee may delegate some or all of its authority relating to the incentive
compensation plans to one or more officers of the Company;
7. Except as otherwise provided in this Charter, approve all grants of stock options, restricted
stock or any other form of stock incentive award or other securities-based compensation,
including such awards under the Company's Year 2005 Stock Incentive Plan or any successor
plan(s), determine the terms and conditions of such awards, and carry out the administrative
responsibilities given to the Committee in such plan(s); provided, that the Committee may
delegate some or all of this authority to one or more officers of the Company other than with
respect to the compensation of Section 16 Officers;
8. Approve the adoption or amendment of other employee benefit plans, including:
(i)

Any non-qualified employee benefit plan;

(ii)

Any tax-qualified employee retirement plan or related trust agreement;

(iii)

Any employee welfare benefit plan; and

(iv)

The appointment of the administrators of such plans;
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provided, that the Committee may delegate some or all of this authority to one or more
officers of the Company;
9. Periodically review compensation and benefit plans for employees and make
recommendations to the Board with respect to changes, where warranted; provided, that the
Committee may delegate some or all of this authority to one or more officers of the
Company;
10. Establish and periodically review policies in the area of senior officer perquisites;
11. Except as otherwise provided in this Charter, approve contracts and transactions with current
and former senior officers, including employment contracts, severance arrangements and
post-employment consulting arrangements;
12. Exercise the sole authority to retain and terminate any compensation or benefits consultant or
other outside advisor used to assist the Company or the Committee in evaluating director,
Chief Executive Officer or senior officer compensation, including the sole authority to
approve any such consultant’s or advisor's fees and other terms of engagement;
13. Prepare the annual report of the Compensation Committee for inclusion in the Company's
proxy statement for its annual meeting of shareholders; and
14. Report regularly to the Board (i) following meetings of the Committee and (ii) with respect
to such other matters or recommendations as the Committee deems appropriate in carrying
out its duties.
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