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Security (Month/Day/Year) Execution Date, if Transaction(A) or Disposed of (D) Securities Ownership  Indirect
(Instr. 3) any Code (Instr. 3, 4 and 5) Beneficially Form: Direct Beneficial
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Kelley Kris J
608 PATRIOT ROAD
SOUTHBURY, CT 06488
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/s/ Paul Yestrumskas, Attorney-in-Fact for Kris

Kelley

**Signature of Reporting Person

Explanation of Responses:
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Restricted Performance Stock vests in amounts of 43,334, 43,333 & 43,333 on the last day of the fiscal year in 2006, 2007 and 2008,

(1)

respectively, provided the Executive remains employed and that Playtex Products, Inc. attains established performance targets. If the
Company attains at least 90% of the performance target for any fiscal year, 50% of the annual vesting portion shall vest, and up to 100%
of the annual vesting portion shall vest if 100% or more of the target is met, determined using straight line interpolation.
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