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PROSPECTUS

EXCHANGE OFFER FOR
$500,000,000

FLOATING RATE SENIOR NOTES DUE 2014

We are offering to exchange
up to $500,000,000 of our new Floating Rate Senior Notes due 2014, Series B

for
a like amount of our outstanding Floating Rate Senior Notes due 2014

Material Terms of Exchange Offer

� The terms of the new notes to be issued in the exchange offer, which we refer to as the Exchange Notes, are
substantially identical to the outstanding Floating Rate Senior Notes due 2014, which we refer to as the Notes,
except that the transfer restrictions and registration rights relating to the Notes will not apply to the Exchange
Notes.

� The Exchange Notes will be guaranteed on a senior basis by substantially all of our existing and future
domestic subsidiaries.

� See the section of this prospectus entitled �Description of the Exchange Notes� that begins on page 130 for more
information about the Exchange Notes.

� There is no existing public market for the Notes or the Exchange Notes. We do not intend to list the Exchange
Notes on any securities exchange or seek approval for quotation through any automated trading system.

� You may withdraw your tender of Notes at any time before the expiration of the exchange offer. We will
exchange all of the Notes that are validly tendered and not withdrawn.

� The exchange offer expires at 5:00 p.m., New York City time, on June 12, 2007, unless extended.

� The exchange of Notes will not be a taxable event for U.S. federal income tax purposes.

� The exchange offer is not subject to any condition other than that it not violate applicable law or any applicable
interpretation of the Staff of the Securities and Exchange Commission.

� We will not receive any proceeds from the exchange offer.

  For a discussion of certain factors that you should consider before participating in this exchange offer, see
�Risk Factors� beginning on page 11 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the Exchange Notes to be distributed in the exchange offer, nor have any of these organizations
determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
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We have not authorized anyone to give any information or represent anything to you other than the
information contained in this prospectus. You must not rely on any unauthorized information or
representations.
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Trademarks, Trade Names and Service Marks

We own or have rights to use the trademarks, service marks and trade names that we use in conjunction with the
operation of our business. Some of the more important trademarks that we own or have rights to use that appear in this
prospectus include the Hanes, Champion, Playtex, Bali, Just My Size, barely there, Wonderbra, C9 by Champion,
L�eggs, Beefy-T and Outer Banks marks, which may be registered in the United States and other jurisdictions. We do
not own any trademark, trade name or service mark of any other company appearing in this prospectus.

The Exchange Notes are being offered by Hanesbrands Inc., a Maryland corporation organized in September 2005 that
was spun off from Sara Lee Corporation (�Sara Lee�) on September 5, 2006. In connection with the spin off, Sara Lee
contributed its branded apparel Americas and Asia business to Hanesbrands Inc. and distributed all of the outstanding
shares of Hanesbrands Inc. common stock to its stockholders on a pro rata basis. As a result of the spin off, Sara Lee
ceased to own any equity interest in Hanesbrands Inc. and Hanesbrands Inc. became an independent, separately
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traded, publicly held company. Unless the context otherwise requires, (i) references in this prospectus to �Hanesbrands,�
�HBI,� �we,� �our� and �us� mean Hanesbrands Inc. and its subsidiaries (ii) the term �issuer� refers to Hanesbrands Inc. and not
to any of its subsidiaries and (iii) the term �guarantors� refers to the direct and indirect subsidiaries of Hanesbrands Inc.
that guarantee Hanesbrands Inc.�s obligations under the Exchange Notes.

i
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We describe in this prospectus the businesses contributed to us by Sara Lee in the spin off as if the contributed
businesses were our business for all historical periods described. References in this prospectus to our assets, liabilities,
products, businesses or activities of our business for periods including or prior to the spin off are generally intended to
refer to the historical assets, liabilities, products, businesses or activities of the contributed businesses as the
businesses were conducted as part of Sara Lee and its subsidiaries prior to the spin off.

In making an investment decision, you must rely on your own examination of our business and the terms of this
exchange offer, including the merits and risks involved. The Exchange Notes have not been recommended by
any U.S. or non-U.S. federal or state securities commission or regulatory authority. Furthermore, these
authorities have not confirmed the accuracy or determined the adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

ii
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MARKET AND INDUSTRY DATA

Market data and certain industry data and forecasts used throughout this prospectus were obtained from internal
company surveys, market research, consultant surveys, publicly available information, reports of governmental
agencies and industry publications and surveys. The NPD Group/Consumer Panel TrackSM (�NPD�), Millward Brown
Market Research and Women�s Wear Daily were the primary sources for third-party industry data and forecasts.
Industry surveys, publications, consultant surveys and forecasts generally state that the information contained therein
has been obtained from sources believed to be reliable, but that the accuracy and completeness of such information is
not guaranteed. We have not independently verified any of the data from third-party sources, nor have we ascertained
the underlying economic assumptions relied upon therein. Similarly, internal surveys, industry forecasts and market
research, which we believe to be reliable based upon our management�s knowledge of the industry, have not been
independently verified. Forecasts are particularly likely to be inaccurate, especially over long periods of time. For
example, in 1983, the U.S. Department of Energy forecast that oil would cost $74 per barrel in 1995, however, the
price of oil was actually $17 per barrel. In addition, we do not know what assumptions regarding general economic
growth were used in preparing the forecasts we cite. We do not make any representation as to the accuracy of
information described in this paragraph. Statements as to our market position are based on the most currently available
data. While we are not aware of any misstatements regarding our industry data presented herein, our estimates involve
risks and uncertainties and are subject to change based on various factors, including those discussed under the heading
�Risk Factors� in this prospectus. We cannot guarantee the accuracy or completeness of any such information contained
in this prospectus.

iii
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SUMMARY

The following is a summary of material information discussed in this prospectus or in the documents incorporated by
reference into this prospectus, and is qualified in its entirety by the more detailed information, including the section
entitled �Risk Factors� and the financial statements and related notes, included elsewhere in this prospectus and in
the documents incorporated by reference into this prospectus. This summary may not contain all the information that
may be important to you. You should read the entire prospectus and the documents incorporated by reference into this
prospectus, including the financial statements and related notes, before deciding whether to participate in the
exchange offer.

Our Company

Introduction

We are a consumer goods company with a portfolio of leading apparel brands, including Hanes, Champion, Playtex,
Bali, Just My Size, barely there and Wonderbra. We design, manufacture, source and sell a broad range of apparel
essentials such as t-shirts, bras, panties, men�s underwear, kids� underwear, socks, hosiery, casualwear and activewear.

We were spun off from Sara Lee Corporation, or �Sara Lee,� on September 5, 2006. In connection with the spin off,
Sara Lee contributed its branded apparel Americas and Asia business to us and distributed all of the outstanding
shares of our common stock to its stockholders on a pro rata basis. As a result of the spin off, Sara Lee ceased to own
any equity interest in our company. In this prospectus, we describe the businesses contributed to us by Sara Lee in the
spin off as if the contributed businesses were our business for all historical periods described. References in this
prospectus to our assets, liabilities, products, businesses or activities of our business for periods including or prior to
the spin off are generally intended to refer to the historical assets, liabilities, products, businesses or activities of the
contributed businesses as the businesses were conducted as part of Sara Lee and its subsidiaries prior to the spin off.

Following the spin off, we changed our fiscal year end from the Saturday closest to June 30 to the Saturday closest to
December 31. This change created a transition period beginning on July 2, 2006, the day following the end of our
2006 fiscal year on July 1, 2006, and ending on December 30, 2006.

In the six month transition period ended December 30, 2006, we generated $2.3 billion in net sales and $190.0 million
in operating profit. Our products are sold through multiple distribution channels. During the six months ended
December 30, 2006, approximately 47% of our net sales were to mass merchants, 20% were to national chains and
department stores, 9% were direct to consumer, 9% were in our international segment and 15% were to other retail
channels such as embellishers, specialty retailers, warehouse clubs and sporting goods stores. In addition to designing
and marketing apparel essentials, we have a long history of operating a global supply chain that incorporates a mix of
self-manufacturing, third-party contractors and third-party sourcing.

The apparel essentials segment of the apparel industry is characterized by frequently replenished items, such as
t-shirts, bras, panties, men�s underwear, kids� underwear, socks and hosiery. Growth and sales in the apparel essentials
industry are not primarily driven by fashion, in contrast to other areas of the broader apparel industry. Rather, we
focus on the core attributes of comfort, fit and value, while remaining current with regard to consumer trends.

Our business is subject to risks. For a more detailed description of these risks, see �Risk Factors.�

Our Competitive Strengths
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Strong Brands with Leading Market Positions.  Our brands have a strong heritage in the apparel essentials industry.
According to NPD, our brands hold either the number one or number two U.S. market position by sales in most
product categories in which we compete, on a rolling year-end basis as of December 2006. Our brands enjoy high
awareness among consumers according to a 2006 brand equity analysis by Millward Brown Market Research.
According to a 2006 survey of consumer brand awareness by

1
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Women�s Wear Daily, Hanes is the most recognized apparel and accessory brand among women in the United States.
According to Millward Brown Market Research, Hanes is found in over 85% of the United States households who
have purchased men�s or women�s casual clothing or underwear in the 12-month period ended December 31, 2006. Our
creative, focused advertising campaigns have been an important element in the continued success and visibility of our
brands. We employ a multimedia marketing plan involving national television, radio, Internet, direct mail and in-store
advertising, as well as targeted celebrity endorsements, to communicate the key features and benefits of our brands to
consumers. We believe that these marketing programs reinforce and enhance our strong brand awareness across our
product categories.

High-Volume, Core Essentials Focus.  We sell high-volume, frequently replenished apparel essentials. The majority
of our core styles continue from year to year, with variations only in color, fabric or design details, and are frequently
replenished by consumers. For example, we believe the average U.S. consumer makes 3.5 trips to retailers to purchase
men�s underwear and 4.5 trips to purchase panties annually. We believe that our status as a high-volume seller of core
apparel essentials creates a more stable and predictable revenue base and reduces our exposure to dramatic fashion
shifts often observed in the general apparel industry.

Significant Scale of Operations.  According to NPD, we are the largest seller of apparel essentials in the United States
as measured by sales on a rolling year-end basis as of December 2006. Most of our products are sold to large retailers
which have high-volume demands. We have met the demands of our customers by developing vertically integrated
operations and an extensive network of owned facilities and third-party manufacturers over a broad geographic
footprint. We believe that we are able to leverage our significant scale of operations to provide us with greater
manufacturing efficiencies, purchasing power and product design, marketing and customer management resources
than our smaller competitors.

Significant Cash Flow Generation.  Due to our strong brands and market position, our business has historically
generated significant cash flow. In the six months ended December 30, 2006 and in fiscal 2006, 2005 and 2004, we
generated $113.0, $400.0 million, $446.8 million and $410.2 million, respectively, of cash from operating activities
net of cash used in investing activities. Our goal is to maximize cash flow in a manner that gives us the flexibility to
create shareholder value by investing in our business, reducing debt and returning capital to our shareholders.

Strong Customer Relationships.  We sell our products primarily through large, high-volume retailers, including mass
merchants, department stores and national chains. We have strong, long-term relationships with our top customers,
including relationships of more than ten years with each of our top ten customers. The size and operational scale of the
high-volume retailers with which we do business require extensive category and product knowledge and specialized
services regarding the quantity, quality and planning of orders. In the late 1980s, we undertook a shift in our approach
to our relationships with our largest customers when we sought to align significant parts of our organization with
corresponding parts of their organizations. For example, we are organized into teams that sell to and service our
customers across a range of functional areas, such as demand planning, replenishment and logistics. We also have
entered into customer-specific programs such as the introduction in 2004 of C9 by Champion products marketed and
sold through Target Corporation (�Target�) stores. Through these efforts, we have become the largest apparel essentials
supplier to many of our customers.

Strong Management Team.  We have strengthened our management team through the addition of experienced
executives in key leadership roles. Richard Noll, our Chief Executive Officer, has extensive management experience
in the apparel and consumer products industries. During his 14-year tenure at Sara Lee, Mr. Noll led Sara Lee�s sock
and hosiery businesses, Sara Lee Direct and Sara Lee Mexico (all of which are now part of our business), as well as
the Sara Lee Bakery Group and Sara Lee Australia. Lee Wyatt, our Executive Vice President, Chief Financial Officer,
has broad experience in executive financial management, including tenures as Chief Financial Officer at Sonic
Automotive, a publicly traded automotive aftermarket supplier, and Sealy Corporation. Gerald Evans, our Executive
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Vice President, Chief Supply Chain Officer, Kevin Hall, our Executive Vice President, Chief Marketing Officer, and
Joia Johnson, our Executive Vice President, General Counsel and Corporate Secretary, also add significant experience
and leadership to our management team. The additions of Messrs. Noll and Wyatt complement the leadership and
experience

2
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provided by Lee Chaden, our Executive Chairman, who has extensive experience within the apparel and consumer
products industries.

Key Business Strategies

Our core strategies are to build our largest, strongest brands in core categories by driving innovation in key items, to
continually reduce our costs by consolidating our organization and globalizing our supply chain and to use our strong,
consistent cash flows to fund business growth, supply-chain reorganization and debt reduction and to repurchase
shares to offset dilution. Specifically, we intend to focus on the following strategic initiatives:

Increase the Strength of Our Brands with Consumers.  Our advertising and marketing campaigns have been an
important element in the success and visibility of our brands. We intend to increase our level of marketing support
behind our key brands with targeted, effective advertising and marketing campaigns. For example, in fiscal 2005, we
launched a comprehensive marketing campaign titled �Look Who We�ve Got Our Hanes on Now,� which we believe
significantly increased positive consumer attitudes about the Hanes brand in the areas of stylishness, distinctiveness
and up-to-date products.

Our ability to react to changing customer needs and industry trends will continue to be key to our success. Our design,
research and product development teams, in partnership with our marketing teams, drive our efforts to bring
innovations to market. We intend to leverage our insights into consumer demand in the apparel essentials industry to
develop new products within our existing lines and to modify our existing core products in ways that make them more
appealing, addressing changing customer needs and industry trends. Examples of our success to date include:

� Tagless garments � where the label is embroidered or printed directly on the garment instead of attached on a
tag � which we first released in t-shirts under our Hanes brand (2002), and subsequently expanded into other
products such as outerwear tops (2003) and panties (2004).

� �Comfort Soft� bands in our underwear and bra lines, which deliver to our consumers a softer, more comfortable
feel with the same durable fit (2004 and 2005).

� New versions of our Double Dry wicking products and Friction Free running products under our Champion
brand (2005).

� The �no poke� wire which was successfully introduced to the market in our Bali brand bras (2004).

Strengthen Our Retail Relationships.  We intend to expand our market share at large, national retailers by applying
our extensive category and product knowledge, leveraging our use of multi-functional customer management teams
and developing new customer-specific programs such as C9 by Champion for Target. Our goal is to strengthen and
deepen our existing strategic relationships with retailers and develop new strategic relationships. Additionally, we
plan to expand distribution by providing manufacturing and production of apparel essentials products to specialty
stores and other distribution channels, such as direct to consumer through the Internet.

Develop a Lower-Cost Efficient Supply Chain.  As a provider of high-volume products, we are continually seeking to
improve our cost-competitiveness and operating flexibility through supply chain initiatives. In this regard, we have
launched two textile manufacturing projects outside of the United States � an owned textile manufacturing facility in
the Dominican Republic, which began production in early 2006, and a strategic alliance with a third-party textile
manufacturer in El Salvador, which began production in 2005. Over the next several years, we will continue to
transition additional parts of our supply chain from the United States to locations in Central America, the Caribbean
Basin and Asia in an effort to optimize our cost structure. We intend to continue to self-manufacture core products
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where we can protect or gain a significant cost advantage through scale or in cases where we seek to protect
proprietary processes and technology. We plan to continue to selectively source product categories that do not meet
these criteria from third-party manufacturers. We expect that in future years our supply chain will become more
balanced across the Eastern and Western Hemispheres. Our customers require a high level of service and
responsiveness, and we intend to continue to

3
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meet these needs through a carefully managed facility migration process. We expect that these changes in our supply
chain will result in significant cost efficiencies and increased asset utilization.

Create a More Integrated, Focused Company.  Historically, we have had a decentralized operating structure, with
many distinct operating units. We are in the process of consolidating functions, such as purchasing, finance,
manufacturing/sourcing, planning, marketing and product development, across all of our product categories in the
United States. We also are in the process of integrating our distribution operations and information technology
systems. We believe that these initiatives will streamline our operations, improve our inventory management, reduce
costs, standardize processes and allow us to distribute our products more effectively to retailers. We expect that our
initiative to integrate our technology systems also will provide us with more timely information, increasing our ability
to allocate capital and manage our business more effectively.

Recent Developments

On March 29, 2007, in furtherance of our efforts to migrate portions of our manufacturing operations to lower-cost
locations, we announced plans to close a textile manufacturing facility located in the United States.

On April 26, 2007, we issued a press release announcing our financial results for the first quarter ended March 31,
2007. Highlights for the quarter include:

� Total net sales increased by $7 million, or 0.7%, to $1.04 billion, up from $1.03 billion in the quarter ended
April 1, 2006.

� Growth in the outerwear segment resulted from double-digit gains for Champion activewear and increases for
Hanes casualwear and more than offset generally flat sales in the innerwear segment and declines in other
segments.

� Operating profit, as measured under generally accepted accounting principles, was $68.9 million, a decrease of
28.4% from $96.2 million a year ago. The profit decline primarily reflected restructuring and related charges
for plant closures, higher cotton costs and increased investment in business operations.

� Net income for the quarter was $12.0 million, down from $74.6 million a year ago, primarily as a result of the
company�s new independent structure. The decrease in net income reflected increased interest expense, reduced
operating profit and a higher effective income tax rate.

� Interest expense increased in the quarter by $48.6 million to $51.7 million, up from $3.1 million a year ago as a
result of debt incurred in our spin off. The effective income tax rate for the quarter was 30.0 percent, up from
19.9 percent a year ago as a result of our tax structure as an independent company.

� Using cash flow from operations, we made a voluntary $42 million pension contribution in the quarter,
reducing the company�s underfunded liability for qualified pension plans to approximately $131 million. Our
qualified pension plan liability is now 84% funded, which meets our 2007 goal.

Company Information

We were incorporated in Maryland on September 30, 2005 and became an independent public company following our
spin off from Sara Lee on September 5, 2006. Our principal executive offices are located at 1000 East Hanes Mill
Road, Winston-Salem, North Carolina 27105. Our main telephone number is (336) 519-4400. Our website is
www.hanesbrands.com. Information on our website is not a part of this prospectus and is not incorporated into this
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The Exchange Offer

The Initial Offering of Notes We sold the Notes on December 14, 2006 to Morgan Stanley & Co.
Incorporated, Merrill Lynch, Pierce, Fenner & Smith Incorporated, ABN
AMRO Incorporated, Barclays Capital Inc., Citigroup Global Markets Inc.
and HSBC Securities (USA) Inc. We collectively refer to those parties in
this prospectus as the ��initial purchasers.� The initial purchasers
subsequently resold the Notes: (i) to qualified institutional buyers pursuant
to Rule 144A; or (ii) outside the United States in compliance with
Regulation S, each as promulgated under the Securities Act of 1933, as
amended.

Registration Rights Agreement Simultaneously with the initial sale of the Notes, we entered into a
registration rights agreement for the exchange offer. In the registration
rights agreement, we agreed, among other things, to use our commercially
reasonable efforts to file a registration statement with the SEC and to
commence and complete this exchange offer. The exchange offer is
intended to satisfy your rights under the registration rights agreement.
After the exchange offer is complete, you will no longer be entitled to any
exchange or registration rights with respect to your Notes.

The Exchange Offer We are offering to exchange the Exchange Notes, which have been
registered under the Securities Act, for your Notes, which were issued on
December 14, 2006 in the initial offering. In order to be exchanged, a
Note must be properly tendered and accepted. All Notes that are validly
tendered and not validly withdrawn will be exchanged. We will issue the
Exchange Notes promptly after the expiration of the exchange offer.

Resales We believe that the Exchange Notes issued in the exchange offer may be
offered for resale, resold and otherwise transferred by you without
compliance with the registration and prospectus delivery requirements of
the Securities Act provided that:

� the Exchange Notes are being acquired in the ordinary course of your
business;

� you are not participating, do not intend to participate, and have no
arrangement or understanding with any person to participate, in the
distribution of the Exchange Notes issued to you in the exchange offer;
and

� you are not an affiliate of ours.

If any of these conditions are not satisfied and you transfer any Exchange
Notes issued to you in the exchange offer without delivering a prospectus
meeting the requirements of the Securities Act or without an exemption
from registration of your Exchange Notes from these requirements you
may incur liability under the Securities Act. We will not assume, nor will
we indemnify you against, any such liability.
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Each broker-dealer that is issued Exchange Notes in the exchange offer
for its own account in exchange for Notes that were acquired by that
broker-dealer as a result of market-marking or other trading activities must
acknowledge that it will deliver a prospectus
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meeting the requirements of the Securities Act in connection with any
resale of the Exchange Notes. A broker-dealer may use this prospectus for
an offer to resell, resale or other retransfer of the Exchange Notes issued
to it in the exchange offer.

Record Date We mailed this prospectus and the related exchange offer documents to
registered holders of Notes on May 10, 2007.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, June 12,
2007, unless we decide to extend the expiration date.

Conditions to the Exchange Offer The exchange offer is not subject to any condition other than that the
exchange offer not violate applicable law or any applicable interpretation
of the staff of the SEC.

Procedures for Tendering Outstanding
Notes

If you wish to tender your Notes for exchange in this exchange offer, you
must transmit to the exchange agent on or before the expiration date
either:

� an original or a facsimile of a properly completed and duly executed copy
of the letter of transmittal, which accompanies this prospectus, together
with your Notes and any other documentation required by the letter of
transmittal, at the address provided on the cover page of the letter of
transmittal; or

� if the Notes you own are held of record by The Depository Trust
Company, or �DTC,� in book-entry form and you are making delivery by
book-entry transfer, a computer-generated message transmitted by means
of the Automated Tender Offer Program System of DTC, or �ATOP,� in
which you acknowledge and agree to be bound by the terms of the letter of
transmittal and which, when received by the exchange agent, forms a part
of a confirmation of book-entry transfer. As part of the book-entry
transfer, DTC will facilitate the exchange of your Notes and update your
account to reflect the issuance of the Exchange Notes to you. ATOP
allows you to electronically transmit your acceptance of the exchange
offer to DTC instead of physically completing and delivering a letter of
transmittal to the exchange agent.

In addition, you must deliver to the exchange agent on or before the
expiration date:

� a timely confirmation of book-entry transfer of your Notes into the
account of the Notes exchange agent at DTC if you are effecting delivery
of book-entry transfer, or

� if necessary, the documents required for compliance with the guaranteed
delivery procedures.

Special Procedures for Beneficial Owners
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If you are the beneficial owner of book-entry interests and your name does
not appear on a security position listing of DTC as the holder of the
book-entry interests or if you are a beneficial owner of Notes that are
registered in the name of a broker, dealer, commercial bank, trust
company or other nominee and you wish to tender the book-entry interest
or Notes in the exchange offer, you
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should contact the person in whose name your book-entry interests or
Notes are registered promptly and instruct that person to tender on your
behalf.

Withdrawal Rights You may withdraw the tender of your Notes at any time prior to 5:00 p.m.,
New York City time on June 12, 2007.

Federal Income Tax Considerations The exchange of Notes will not be a taxable event for United States
federal income tax purposes.

Appraisal and Dissenters� Rights Holders of Notes do not have any appraisal or dissenters� rights in
connection with the exchange offer.

Exchange Agent Branch Banking & Trust Company is serving as the exchange agent in
connection with the exchange offer.

The Exchange Notes

The form and terms of the Exchange Notes are the same as the form and terms of the Notes, except that the Exchange
Notes will be registered under the Securities Act. As a result, the Exchange Notes will not bear legends restricting
their transfer and the registration rights relating to the Notes will not apply to the Exchange Notes. The Exchange
Notes represent the same debt as the Notes. Both the Notes and the Exchange Notes are governed by the same
indenture.

The following is not intended to be complete. You should read the full text and more specific details contained
elsewhere in this prospectus. For a more detailed description of the Exchange Notes, see �Description of the Exchange
Notes.�

Issuer Hanesbrands Inc.

Securities Offered $500.0 million Floating Rate Senior Notes due 2014, Series B

Maturity Date December 15, 2014.

Interest The Exchange Notes will bear interest at an annual rate equal to LIBOR
plus 3.375%, payable semi-annually in arrears.

Optional Redemption We may redeem any of the Exchange Notes beginning on December 15,
2008 at the redemption prices listed under �Description of the Exchange
Notes � Optional Redemption,� plus accrued interest.

On or prior to December 15, 2008, we may redeem up to 35% of the
Exchange Notes at a redemption price described in this prospectus, plus
accrued interest, using the net cash proceeds from sales of certain types of
capital stock as described under �Description of the Exchange Notes �
Optional Redemption.�

We may also redeem any of the Exchange Notes at any time prior to
December 15, 2008 in cash at the redemption prices described in this
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prospectus plus accrued interest to the date of redemption and a
make-whole premium as described under �Description of the Exchange
Notes � Optional Redemption.�

Change of Control and Asset Sales Upon the occurrence of certain change of control events described under
�Description of the Exchange Notes � Repurchase of Exchange Notes Upon
a Change of Control,� you may require us to repurchase some or all of your
Exchange Notes at 101% of their
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principal amount plus accrued and unpaid interest to the date of
repurchase.

In addition, to the extent we or a restricted subsidiary receive proceeds
from the sale of certain assets and do not apply the proceeds of such asset
sale in the manner set forth in the indenture governing the Exchange Notes
within twelve months of receipt of such proceeds, we will be required to
make an offer to purchase an aggregate amount of the Exchange Notes
equal to the amount of such unapplied proceeds. See �Description of the
Exchange Notes � Covenants � Limitation on Asset Sales.�

Guarantees Substantially all of our existing and future domestic restricted subsidiaries
(other than immaterial subsidiaries) will fully and unconditionally
guarantee the Exchange Notes on a senior unsecured basis. We own 100%
of the equity interests of each of our subsidiaries that will guarantee the
Exchange Notes as of the closing of the exchange offer.

Ranking The Exchange Notes and the subsidiary guarantees will be unsecured
senior obligations and will rank:

� senior in right of payment to all of our and our subsidiary guarantors�
existing and future senior subordinated and subordinated indebtedness;

� equally in right of payment with any of our and our subsidiary guarantors�
existing and future senior unsecured indebtedness;

� effectively junior in right of payment to all our and our subsidiary
guarantors� secured indebtedness, including any indebtedness under our
senior secured credit facility, to the extent of the value of the assets
securing such indebtedness; and

� structurally junior to all of the obligations, including trade payables, of
any subsidiaries that do not guarantee the Exchange Notes.

Certain Covenants The indenture under which the Notes were issued will govern the
Exchange Notes. The indenture contains certain covenants that limit our
ability and the ability of our restricted subsidiaries to:

� incur additional debt or issue preferred stock;

� create liens;

� create restrictions on our subsidiaries� ability to make payments to
Hanesbrands Inc.;

� pay dividends and make other distributions in respect of our capital stock;

� redeem or repurchase our capital stock or prepay subordinated
indebtedness;
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� guarantee indebtedness;

� designate unrestricted subsidiaries;
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� sell certain kinds of assets;

� enter into certain types of transactions with affiliates;

� engage in certain business activities; or

� effect mergers or consolidations.

At any time after the Exchange Notes are rated Baa3 or better by Moody�s
Investors Service, Inc. and BBB- or better by Standard and Poor�s Ratings
Group and no default has occurred and is continuing, the foregoing
covenants will thereafter cease to be in effect with the exception of
covenants that contain limitations on liens and on, among other things,
certain consolidations and mergers. If the rating by either rating agency
should subsequently decline to below Baa3 or BBB-, respectively, the
suspended covenants will be reinstated as of and from the date of such
rating decline.

These covenants are subject to a number of important exceptions and
qualifications. See �Description of the Exchange Notes.�

Risk Factors

Before making an investment decision, you should carefully consider all of the information in this prospectus,
including the discussion under the caption �Risk Factors� beginning on page 11, for a discussion of risks and
uncertainties relating to us, our subsidiaries, our business and your participation in the exchange offer.

9
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Summary Financial and Other Data

The following table presents our summary historical financial data. The statements of income data for each of the
fiscal years in the three fiscal years ended July 1, 2006 and the six-month period ended December 30, 2006, and the
balance sheet data as of December 30, 2006, July 1, 2006 and July 2, 2005 have been derived from our audited
Combined and Consolidated Financial Statements included elsewhere in this prospectus.

Our historical financial data is not necessarily indicative of our future performance or what our financial position and
results of operations would have been if we had operated as a separate, stand-alone entity during all of the periods
shown. The data should be read in conjunction with our historical financial statements and �Management�s Discussion
and Analysis of Financial Condition and Results of Operations� included elsewhere in this prospectus.

Six Months
Ended Years Ended

December 30, July 1, July 2, July 3,
2006 2006 2005 2004

(dollars in thousands, except per share data)

Statements of Income Data:
Net sales $ 2,250,473 $ 4,472,832 $ 4,683,683 $ 4,632,741
Cost of sales 1,530,119 2,987,500 3,223,571 3,092,026

Gross profit 720,354 1,485,332 1,460,112 1,540,715
Selling, general and administrative expenses 547,469 1,051,833 1,053,654 1,087,964
Gain on curtailment of postretirement benefits (28,467) � � �
Restructuring 11,278 (101) 46,978 27,466

Operating profit 190,074 433,600 359,480 425,285
Other expenses 7,401 � � �
Interest expense, net 70,753 17,280 13,964 24,413

Income before income taxes 111,920 416,320 345,516 400,872
Income tax expense (benefit) 37,781 93,827 127,007 (48,680)

Net income $ 74,139 $ 322,493 $ 218,509 $ 449,552

Net income per share basic(1) $ 0.77 $ 3.35 $ 2.27 $ 4.67
Net income per share diluted(2) $ 0.77 $ 3.35 $ 2.27 $ 4.67
Weighted average shares basic(1) 96,309 96,306 96,306 96,306
Weighted average shares diluted(2) 96,620 96,306 96,306 96,306

December 30, July 1, July 2, July 3,
2006 2006 2005 2004

(in thousands)

Balance Sheet Data:
Cash and cash equivalents $ 155,973 $ 298,252 $ 1,080,799 $ 674,154
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Total assets 3,435,620 4,903,886 4,257,307 4,402,758
Noncurrent liabilities:
Long-term debt 2,484,000 � � �
Other noncurrent liabilities 271,168 49,987 53,559 35,934
Total noncurrent liabilities 2,755,168 49,987 53,559 35,934
Total stockholders� or parent companies� equity 69,271 3,229,134 2,602,362 2,797,370

(1) Prior to the spin off on September 5, 2006, the number of shares used to compute basic and diluted earnings per
share is 96,306,232, which was the number of shares of our common stock outstanding on September 5, 2006.

(2) Subsequent to the spin off on September 5, 2006, the number of shares used to compute diluted earnings per
share is based on the number of shares of our common outstanding, plus the potential dilution that could occur if
restricted stock units and options granted under the equity-based compensation arrangements were exercised or
converted into common stock.

10
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RISK FACTORS

You should carefully consider the risks described below before deciding whether to participate in the exchange offer.
The risks described below are not the only ones facing our company. Additional risks and uncertainties not presently
known to us or that we currently believe to be immaterial may also materially and adversely affect our business,
financial condition or results of operations. Any of the following risks could materially and adversely affect our
business, results of operations or financial condition. In such case, you may lose all or part of your original
investment.

Risks Related to Our Business

A significant portion of our textile manufacturing operations are located in higher-cost locations, placing us at a
product cost disadvantage to our competitors who have a higher percentage of their manufacturing operations in
lower-cost, offshore locations.

Though there has been a general industry-wide migration of manufacturing operations to lower-cost locations, such as
Central America, the Caribbean Basin and Asia, a significant portion of our textile manufacturing operations are still
located in higher-cost locations, such as the United States. In addition, our competitors generally source or produce a
greater portion of their textiles from regions with lower costs than us, placing us at a cost disadvantage. Our
competitors are able to exert pricing pressure on us by using their manufacturing cost savings to reduce prices of their
products, while maintaining higher margins than us. To remain competitive, we must, among other things, react to
these pricing pressures by lowering our prices from time to time. We will continue to experience pricing pressure and
remain at a cost disadvantage to our competitors unless we are able to successfully migrate a greater portion of our
textile manufacturing operations to lower-cost locations. However, we cannot guarantee that our migration plans, as
executed, will relieve these pricing pressures and our cost disadvantage.

We are in the process of relocating a significant portion of our textile manufacturing operations to overseas
locations and this process involves significant costs and the risk of operational interruption.

We currently are relocating and expect to continue to relocate a significant portion of our textile manufacturing
operations to locations in Central America, the Caribbean Basin and Asia. The process of relocating significant
portions of our textile manufacturing and production operations has resulted in and will continue to result in
significant costs. As further plans are developed and approved by management and our board of directors, we expect
to recognize additional restructuring costs to eliminate duplicative functions within the organization and transition a
significant portion of our manufacturing capacity to lower-cost locations. As a result of these efforts, we expect to
incur approximately $250 million in restructuring and related charges over the three year period following the spin off
from Sara Lee of which approximately half is expected to be noncash. This process also may result in operational
interruptions, which may have an adverse effect on our business, results of operations and financial condition.

The integration of our information technology systems is complex, and any delay or problem with this integration
may cause serious disruption or harm to our business.

As part of our efforts to consolidate our operations, we are in the process of integrating currently unrelated
information technology systems across our company which has resulted in operational inefficiencies and in some
cases increased our costs. This process involves the replacement of eight independent systems environments running
on different technology platforms with a unified enterprise system that will integrate all of our departments and
functions onto common software that runs off a single database. We are subject to the risk that we will not be able to
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absorb the level of systems change, commit the necessary resources or focus the management attention necessary for
the implementation to succeed. Many key strategic initiatives of major business functions, such as our supply chain
and our finance operations, depend on advanced capabilities enabled by the new systems and if we fail to properly
execute or if we miss critical deadlines in the implementation of this initiative, we could experience serious disruption
and harm to our business.
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We operate in a highly competitive and rapidly evolving market, and our market share and results of operations
could be adversely affected if we fail to compete effectively in the future.

The apparel essentials market is highly competitive and evolving rapidly. Competition is generally based upon price,
brand name recognition, product quality, selection, service and purchasing convenience. Our businesses face
competition today from other large corporations and foreign manufacturers. These competitors include Berskhire
Hathaway Inc. through its subsidiary Fruit of the Loom, Inc., Warnaco Group Inc. and Maidenform Brands, Inc. in our
innerwear business segment and Gildan Activewear, Inc. and Berkshire Hathaway Inc. through its subsidiaries Russell
Corporation and Fruit of the Loom, Inc. in our outerwear business segment. We also compete with many small
companies across all of our business segments. Additionally, department stores and other retailers, including many of
our customers, market and sell apparel essentials products under private labels that compete directly with our brands.
These customers may buy goods that are manufactured by others, which represents a lost business opportunity for us,
or they may sell private label products manufactured by us, which have significantly lower gross margins than our
branded products. We also face intense competition from specialty stores that sell private label apparel not
manufactured by us, such as Victoria�s Secret, Old Navy and The Gap. Increased competition may result in a loss of or
a reduction in shelf space and promotional support and reduced prices, in each case decreasing our cash flows,
operating margins and profitability. Our ability to remain competitive in the areas of price, quality, brand recognition,
research and product development, manufacturing and distribution will, in large part, determine our future success. If
we fail to compete successfully, our market share, results of operations and financial condition will be materially and
adversely affected.

If we fail to manage our inventory effectively, we may be required to establish additional inventory reserves or we
may not carry enough inventory to meet customer demands, causing us to suffer lower margins or losses.

We are faced with the constant challenge of balancing our inventory with our ability to meet marketplace needs.
Excess inventory reserves can result from the complexity of our supply chain, a long manufacturing process and the
seasonal nature of certain products. As a result, we are subject to high levels of obsolescence and excess stock. Based
on discussions with our customers and internally generated projections, we produce, purchase and/or store raw
material and finished goods inventory to meet our expected demand for delivery. However, we sell a large number of
our products to a small number of customers, and these customers generally are not required by contract to purchase
our goods. If, after producing and storing inventory in anticipation of deliveries, demand is lower than expected, we
may have to hold inventory for extended periods or sell excess inventory at reduced prices, in some cases below our
cost. There are inherent uncertainties related to the recoverability of inventory, and it is possible that market factors
and other conditions underlying the valuation of inventory may change in the future and result in further reserve
requirements. Excess inventory can reduce gross margins or result in operating losses, lowered plant and equipment
utilization and lowered fixed operating cost absorption, all of which could have a material adverse effect on our
business, results of operations or financial condition. For example, while our total inventory reserves were
approximately $99 million at December 30, 2006, $88 million at July 1, 2006 and $89 million at July 3, 2004, our
total inventory reserves were approximately $116 million at July 2, 2005, due in part to lower demand for some of our
products than forecasted.

Conversely, we also are exposed to lost business opportunities if we underestimate market demand and produce too
little inventory for any particular period. Because sales of our products are generally not made under contract, if we do
not carry enough inventory to satisfy our customers� demands for our products within an acceptable time frame, they
may seek to fulfill their demands from one or several of our competitors and may reduce the amount of business they
do with us. Any such action could have a material adverse effect on our business, results of operations and financial
condition.
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Sales of and demand for our products may decrease if we fail to keep pace with evolving consumer preferences and
trends, which could have an adverse effect on net sales and profitability.

Our success depends on our ability to anticipate and respond effectively to evolving consumer preferences and trends
and to translate these preferences and trends into marketable product offerings. If we are unable to successfully
anticipate, identify or react to changing styles or trends or misjudge the market for our products, our sales may be
lower than expected and we may be faced with a significant amount of unsold finished goods inventory. In response,
we may be forced to increase our marketing promotions, provide markdown allowances to our customers or liquidate
excess merchandise, any of which could have a material adverse effect on our net sales and profitability. Our brand
image may also suffer if customers believe that we are no longer able to offer innovative products, respond to
consumer preferences or maintain the quality of our products.

We rely on a relatively small number of customers for a significant portion of our sales, and the loss of or material
reduction in sales to any of our top customers would have a material adverse effect on our business, results of
operations and financial condition.

During the six months ended December 30, 2006, our top ten customers accounted for 62% of our net sales and our
top customer, Wal-Mart, accounted for 28% of our net sales. We expect that these customers will continue to
represent a significant portion of our net sales in the future. In addition, our top ten customers are the largest market
participants in our primary distribution channels across all of our product lines. Any loss of or material reduction in
sales to any of our top ten customers, especially Wal-Mart Stores, Inc. (�Wal-Mart�), would be difficult to recapture,
and would have a material adverse effect on our business, results of operations and financial condition.

We generally do not sell our products under contracts, and, as a result, our customers are generally not
contractually obligated to purchase our products, which causes some uncertainty as to future sales and inventory
levels.

We generally do not enter into purchase agreements that obligate our customers to purchase our products, and as a
result, most of our sales are made on a purchase order basis. For example, we have no agreements with Wal-Mart that
obligate Wal-Mart to purchase our products. If any of our customers experiences a significant downturn in its
business, or fails to remain committed to our products or brands, the customer is generally under no contractual
obligation to purchase our products and, consequently, may reduce or discontinue purchases from us. In the past, such
actions have resulted in a decrease in sales and an increase in our inventory and have had an adverse effect on our
business, results of operations and financial condition. If such actions occur again in the future, our business, results of
operations and financial condition will likely be similarly affected.

Further consolidation among our customer base and continued growth of our existing customers could result in
increased pricing pressure, reduced floor space for our products and other changes that could be harmful to our
business.

In recent years there has been a growing trend toward retailer consolidation. As a result of this consolidation, the
number of retailers to which we sell our products continues to decline and, as such, larger retailers now are able to
exercise greater negotiating power when purchasing our products. Continued consolidation in the retail industry could
result in further price and other competition that may damage our business. Additionally, as our customers grow
larger, they increasingly may require us to provide them with some of our products on an exclusive basis, which could
cause an increase in the number of stock keeping units, or �SKUs,� we must carry and, consequently, increase our
inventory levels and working capital requirements.
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Moreover, as our customers consolidate and grow larger they may increasingly seek markdown allowances, incentives
and other forms of economic support which reduce our gross margins and affect our profitability. Our financial
performance is negatively affected by these pricing pressures when we are forced to reduce our prices without being
able to correspondingly reduce our production costs.

13

Edgar Filing: Playtex Dorado, LLC - Form 424B3

Table of Contents 32



Table of Contents

Our customers generally purchase our products on credit, and as a result, our results of operations and financial
condition may be adversely affected if our customers experience financial difficulties.

During the past several years, various retailers, including some of our largest customers, have experienced significant
difficulties, including restructurings, bankruptcies and liquidations. This could adversely affect us because our
customers generally pay us after goods are delivered. Adverse changes in our customers� financial position could cause
us to limit or discontinue business with that customer, require us to assume more credit risk relating to that customer�s
future purchases or limit our ability to collect accounts receivable relating to previous purchases by that customer, all
of which could have a material adverse effect on our business, results of operations and financial condition.

International trade regulations may increase our costs or limit the amount of products that we can import from
suppliers in a particular country, which could have an adverse effect on our business.

Because a significant amount of our manufacturing and production operations are in, or our products are sourced
from, overseas locations, we are subject to international trade regulations. The international trade regulations to which
we are subject or may become subject include tariffs, safeguards or quotas. These regulations could limit the countries
from which we produce or source our products or significantly increase the cost of operating in or obtaining materials
originating from certain countries. Restrictions imposed by international trade regulations can have a particular impact
on our business when, after we have moved our operations to a particular location, new unfavorable regulations are
enacted in that area or favorable regulations currently in effect are changed. The countries in which our products are
manufactured or into which they are imported may from time to time impose additional new regulations, or modify
existing regulations, including:

� additional duties, taxes, tariffs and other charges on imports, including retaliatory duties or other trade
sanctions, which may or may not be based on World Trade Organization, or �WTO,� rules, and which would
increase the cost of products purchased from suppliers in such countries;

� quantitative limits that may limit the quantity of goods which may be imported into the United States from a
particular country, including the imposition of further �safeguard� mechanisms by the U.S. government or
governments in other jurisdictions, limiting our ability to import goods from particular countries, such as
China;

� changes in the classification of products that could result in higher duty rates than we have historically paid;

� modification of the trading status of certain countries;

� requirements as to where products are manufactured;

� creation of export licensing requirements, imposition of restrictions on export quantities or specification of
minimum export pricing; or

� creation of other restrictions on imports.

Adverse international trade regulations, including those listed above, would have a material adverse effect on our
business, results of operations and financial condition.

Significant fluctuations and volatility in the price of cotton and other raw materials we purchase may have a
material adverse effect on our business, results of operations and financial condition.
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Cotton is the primary raw material used in the manufacture of many of our products. Our costs for cotton yarn and
cotton-based textiles vary based upon the fluctuating and often volatile cost of cotton, which is affected by weather,
consumer demand, speculation on the commodities market, the relative valuations and fluctuations of the currencies of
producer versus consumer countries and other factors that are generally unpredictable and beyond our control. In
addition, fluctuations in crude oil or petroleum prices may also influence the prices of related items used in our
business, such as chemicals, dyestuffs, polyester yarn and foam.
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We are not always successful in our efforts to protect our business from the volatility of the market price of cotton
through short-term supply agreements and hedges, and our business can be adversely affected by dramatic movements
in cotton prices. For example, we estimate that, excluding the impact of futures contracts, a change of $0.01 per pound
in cotton prices would affect our annual raw material costs by $3.3 million, at current levels of production. The
ultimate effect of this change on our earnings cannot be quantified, as the effect of movements in cotton prices on
industry selling prices are uncertain, but any dramatic increase in the price of cotton would have a material adverse
effect on our business, results of operations and financial condition.

We incurred substantial indebtedness in connection with the spin off, which subjects us to various restrictions and
could decrease our profitability and otherwise adversely affect our business.

We incurred substantial indebtedness of $2.6 billion in connection with our spin off from Sara Lee as described in
�Management�s Discussion and Analysis of Financial Condition and Results of Operations � Liquidity and Capital
Resources.� In December 2006, we repaid $500 million of that indebtedness with the proceeds of the offering of the
Notes. We are subject to significant financial and operating restrictions contained in the senior secured credit facility
we entered into on September 5, 2006 (the �Senior Secured Credit Facility�) and the senior secured second lien credit
facility we entered into on September 5, 2006 (the �Second Lien Credit Facility� and, together with the Senior Secured
Credit Facility, the �Credit Facilities�) and the indenture governing the Notes. These restrictions affect, and in some
cases significantly limit or prohibit, among other things, our ability to:

� borrow funds;

� pay dividends or make other distributions;

� make investments;

� engage in transactions with affiliates; or

� create liens on our assets.

In addition, the Credit Facilities require us to maintain financial ratios. If we fail to comply with the covenant
restrictions contained in the Credit Facilities, that failure could result in a default that accelerates the maturity of the
indebtedness under such facilities.

Our substantial leverage also could put us at a significant competitive disadvantage compared to our competitors
which are less leveraged. These competitors could have greater financial flexibility to pursue strategic acquisitions,
secure additional financing for their operations by incurring additional debt, expend capital to expand their
manufacturing and production operations to lower-cost areas and apply pricing pressure on us. In addition, because
many of our customers rely on us to fulfill a substantial portion of their apparel essentials demand, any concern these
customers may have regarding our financial condition may cause them to reduce the amount of products they purchase
from us. Our substantial leverage could also impede our ability to withstand downturns in our industry or the economy
in general.

As a result of our substantial indebtedness, we may not have sufficient funding for our operations and capital
requirements.

We paid $2.4 billion of the proceeds of the borrowings we incurred in connection with the spin off to Sara Lee and, as
a result, those proceeds are not available for our business needs, such as funding working capital or the expansion of
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restrict our ability to obtain additional capital in the future to:

� fund capital expenditures or acquisitions;

� meet our debt payment obligations and capital commitments;

� fund any operating losses or future development of our business affiliates;
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� obtain lower borrowing costs that are available from secured lenders or engage in advantageous transactions
that monetize our assets; or

� conduct other necessary or prudent corporate activities.

We may need to incur additional debt or issue equity in order to fund working capital and capital expenditures or to
make acquisitions and other investments. We cannot assure you that debt or equity financing will be available to us on
acceptable terms or at all. If we are not able to obtain sufficient financing, we may be unable to maintain or expand
our business. It may be more expensive for us to raise funds through the issuance of additional debt than it was while
we were part of Sara Lee.

If we raise funds through the issuance of debt or equity, any debt securities or preferred stock issued will have rights,
preferences and privileges senior to those of holders of our common stock in the event of a liquidation, and the terms
of the debt securities may impose restrictions on our operations. If we raise funds through the issuance of equity, the
issuance would dilute the ownership interest of our stockholders.

To service our substantial debt obligations, we may need to increase the portion of the income of our foreign
subsidiaries that is expected to be remitted to the United States, which could significantly increase our income tax
expense.

We pay U.S. federal income taxes on that portion of the income of our foreign subsidiaries that is expected to be
remitted to the United States and be taxable. The amount of the income of our foreign subsidiaries we remit to the
United States may significantly impact our U.S. federal income tax rate. In order to service our substantial debt
obligations, we may need to increase the portion of the income of our foreign subsidiaries that we expect to remit to
the United States, which may significantly increase our income tax expense. Consequently, we believe that our tax
rate in future periods is likely to be higher, on average, than our historical income tax rates in periods prior to the spin
off on September 5, 2006.

If we fail to meet our payment or other obligations under some of the Credit Facilities, the lenders could foreclose
on, and acquire control of, substantially all of our assets.

In connection with our incurrence of indebtedness under the Credit Facilities, the lenders under those facilities have
received a pledge of substantially all of our existing and future direct and indirect subsidiaries, with certain customary
or agreed-upon exceptions for foreign subsidiaries and certain other subsidiaries. Additionally, these lenders generally
have a lien on substantially all of our assets and the assets of our subsidiaries, with certain exceptions. As a result of
these pledges and liens, if we fail to meet our payment or other obligations under the Senior Secured Credit Facility or
the Second Lien Credit Facility, the lenders under those facilities will be entitled to foreclose on substantially all of
our assets and, at their option, liquidate these assets.

Our supply chain relies on an extensive network of foreign operations and any disruption to or adverse impact on
such operations may adversely affect our business, results of operations and financial condition.

We have an extensive global supply chain in which a significant portion of our products are manufactured in or
sourced from locations in Central America, the Caribbean Basin, Mexico and Asia. Potential events that may disrupt
our foreign operations include:

� political instability and acts of war or terrorism;

Edgar Filing: Playtex Dorado, LLC - Form 424B3

Table of Contents 37



� disruptions in shipping and freight forwarding services;

� increases in oil prices, which would increase the cost of shipping;

� interruptions in the availability of basic services and infrastructure, including power shortages;

� fluctuations in foreign currency exchange rates resulting in uncertainty as to future asset and liability values,
cost of goods and results of operations that are denominated in foreign currencies;
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� extraordinary weather conditions or natural disasters, such as hurricanes, earthquakes or tsunamis; and

� the occurrence of an epidemic, the spread of which may impact our ability to obtain products on a timely basis.

Disruptions to our foreign operations have an adverse impact on our supply chain that can result in production and
sourcing interruptions, increases in our cost of sales and delayed deliveries of our products to our customers, all of
which can have an adverse affect on our business, results of operations and financial condition.

The loss of one or more of our suppliers of finished goods or raw materials may interrupt our supplies and
materially harm our business.

We purchase all of the raw materials used in our products and approximately 25% of the apparel designed by us from
a limited number of third-party suppliers and manufacturers. Our ability to meet our customers� needs depends on our
ability to maintain an uninterrupted supply of raw materials and finished products from our third-party suppliers and
manufacturers. Our business, financial condition or results of operations could be adversely affected if any of our
principal third-party suppliers or manufacturers experience production problems, lack of capacity or transportation
disruptions. The magnitude of this risk depends upon the timing of the changes, the materials or products that the
third-party manufacturers provide and the volume of production.

Our dependence on third parties for raw materials and finished products subjects us to the risk of supplier failure and
customer dissatisfaction with the quality of our products. Quality failures by our third-party manufacturers or changes
in their financial or business condition that affect their production could disrupt our ability to supply quality products
to our customers and thereby materially harm our business.

We may suffer negative publicity if we or our third-party manufacturers violate labor laws or engage in practices
that are viewed as unethical or illegal, which could cause a loss of business.

We cannot fully control the business and labor practices of our third-party manufacturers, the majority of whom are
located in Central America, the Caribbean Basin and Asia. If one of our own manufacturing operations or one of our
third-party manufacturers violates or is accused of violating local or international labor laws or other applicable
regulations, or engages in labor or other practices that would be viewed in any market in which our products are sold
as unethical, we could suffer negative publicity which could tarnish our brands� image or result in a loss of sales. In
addition, if such negative publicity affected one of our customers, it could result in a loss of business for us.

We had approximately 49,000 employees worldwide as of December 30, 2006, and our business operations and
financial performance could be adversely affected by changes in our relationship with our employees or changes to
U.S. or foreign employment regulations.

We had approximately 49,000 employees worldwide as of December 30, 2006. This means we have a significant
exposure to changes in domestic and foreign laws governing our relationships with our employees, including wage
and hour laws and regulations, fair labor standards, minimum wage requirements, overtime pay, unemployment tax
rates, workers� compensation rates, citizenship requirements and payroll taxes, which likely would have a direct impact
on our operating costs. Approximately 35,700 of those employees were outside of the United States. A significant
increase in minimum wage or overtime rates in countries where we have employees could have a significant impact
on our operating costs and may require that we relocate those operations or take other steps to mitigate such increases,
all of which may cause us to incur additional costs, expend resources responding to such increases and lower our
margins.
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agreements. If there were a significant increase in the number of our employees who are members of labor
organizations or become parties to collective bargaining agreements, we would become vulnerable to
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a strike, work stoppage or other labor action by these employees that could have an adverse effect on our business.

Due to the extensive nature of our foreign operations, fluctuations in foreign currency exchange rates could
negatively impact our results of operations.

We sell a majority of our products in transactions denominated in U.S. dollars; however, we purchase many of our
products, pay a portion of our wages and make other payments in our supply chain in foreign currencies. As a result, if
the U.S. dollar were to weaken against any of these currencies, our cost of sales could increase substantially. We are
also exposed to gains and losses resulting from the effect that fluctuations in foreign currency exchange rates have on
the reported results in our Combined and Consolidated Financial Statements due to the translation of operating results
and financial position of our foreign subsidiaries. We use foreign exchange forward and option contracts to hedge
material exposure to adverse changes in foreign exchange rates. In addition, currency fluctuations can impact the price
of cotton, the primary raw material we use in our business.

We have significant unfunded employee benefit liabilities; if assumptions underlying our calculation of these
liabilities prove incorrect, the amount of these liabilities could increase or we could be required to make
contributions to these plans in excess of our current expectations, both of which could have a negative impact on
our cash flows, liquidity and results of operations.

We assumed significant unfunded employee benefit liabilities of $299 million as of September 5, 2006 for pension,
postretirement and other retirement benefit qualified and nonqualified plans from Sara Lee in connection with the spin
off. Included in these unfunded liabilities are pension obligations that have not been reflected in our historical
financial statements for periods prior to the six months ended December 30, 2006 because these obligations have
historically been obligations of Sara Lee. The pension obligations we assumed were $225 million more than the
corresponding pension assets we acquired, and as a result our pension plans are underfunded. As a result of provisions
of the Pension Protection Act of 2006, we may be required, commencing with plan years beginning after 2007, to
make larger contributions to our pension plans than Sara Lee made with respect to these plans in past years. In
addition, we could be required to make contributions to the pension plans in excess of our current expectations if
financial conditions change or if the assumptions we have used to calculate our pension costs and obligations prove to
be inaccurate. A significant increase in our funding obligations could have a negative impact on our cash flows,
liquidity and results of operations.

We are prohibited from selling our Wonderbra and Playtex intimate apparel products in the EU, as well as certain
other countries in Europe and South Africa, and therefore are unable to take advantage of business opportunities
that may arise in such countries.

In February 2006, Sara Lee sold its European branded apparel business to Sun Capital. In connection with the sale,
Sun Capital received an exclusive, perpetual, royalty-free license to sell and distribute apparel products under the
Wonderbra and Playtex trademarks in the member states of the EU, as well as Russia, South Africa, Switzerland and
certain other nations in Europe. Due to the exclusive license, we are not permitted to sell Wonderbra and Playtex
branded products in these nations and Sun Capital is not permitted to sell Wonderbra and Playtex branded products
outside of these nations. Consequently, we will not be able to take advantage of business opportunities that may arise
relating to the sale of Wonderbra and Playtex products in these nations. For more information on these sales
restrictions see �Business � Intellectual Property.�

The success of our business is tied to the strength and reputation of our brands, including brands that we license to
other parties. If other parties take actions that weaken, harm the reputation of or cause confusion with our brands,
our business, and consequently our sales and results of operations, may be adversely affected.
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athletic-oriented accessories. Although we make concerted efforts to protect our brands through quality control
mechanisms and contractual obligations imposed on our licensees, there is a risk that
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some licensees may not be in full compliance with those mechanisms and obligations. In that event, or if a licensee
engages in behavior with respect to the licensed marks that would cause us reputational harm, we could experience a
significant downturn in that brand�s business, adversely affecting our sales and results of operations. Similarly, any
misuse of the Wonderbra and Playtex brands by Sun Capital could result in negative publicity and a loss of sales for
our products under these brands, any of which may have a material adverse effect on our business, results of
operations or financial condition.

We design, manufacture, source and sell products under trademarks that are licensed from third parties. If any
licensor takes actions related to their trademarks that would cause their brands or our company reputational harm,
our business may be adversely affected.

We design, manufacture, source and sell a number of our products under trademarks that are licensed from third
parties such as our Polo Ralph Lauren men�s underwear. Because we do not control the brands licensed to us, our
licensors could make changes to their brands or business models that could result in a significant downturn in a brand�s
business, adversely affecting our sales and results of operations. If any licensor engages in behavior with respect to the
licensed marks that would cause us reputational harm, or if any of the brands licensed to us violates the trademark
rights of another or are deemed to be invalid or unenforceable, we could experience a significant downturn in that
brand�s business, adversely affecting our sales and results of operations, and we may be required to expend significant
amounts on public relations, advertising and, possibly, legal fees.

Risks Related to the Exchange Offer

Because there is no public market for the Exchange Notes, you may not be able to resell your Exchange Notes.

The Exchange Notes will be registered under the Securities Act, but will constitute a new issue of securities with no
established trading market, and there can be no assurance as to:

� the liquidity of any trading market that may develop;

� the ability of holders to sell their Exchange Notes; or

� the price at which the holders would be able to sell their Exchange Notes.

If a trading market were to develop, the Exchange Notes might trade at higher or lower prices than their principal
amount or purchase price, depending on many factors, including prevailing interest rates, the market for similar
securities and our financial performance. There can be no assurance that an active trading market will exist for the
Exchange Notes or that any trading market that does develop will be liquid.

In addition, any holder of Notes who tenders in the exchange offer for the purpose of participating in a distribution of
the Exchange Notes may be deemed to have received restricted securities, and if so, will be required to comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.
For a description of these requirements, see �The Exchange Offer.�

Your Notes will not be accepted for exchange if you fail to follow the exchange offer procedures and, as a result,
your Notes will continue to be subject to existing transfer restrictions and you may not be able to sell your Notes.

We will not accept your Notes for exchange if you do not follow the exchange offer procedures. We will issue
Exchange Notes as part of this exchange offer only after a timely receipt of your Notes, a properly completed and duly
executed letter of transmittal and all other required documents. Therefore, if you want to tender your Notes, please
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allow sufficient time to ensure timely delivery. If we do not receive your Notes, letter of transmittal and other required
documents by the expiration date of the exchange offer, we will not accept your Notes for exchange. We are under no
duty to give notification of defects or irregularities with respect to the tenders of Notes for exchange. If there are
defects or irregularities with respect to your tender of Notes, we may not accept your Notes for exchange. For more
information, see �The Exchange Offer.�
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If you do not exchange your Notes, your Notes will continue to be subject to the existing transfer restrictions and
you may not be able to sell your Notes.

We did not register the Notes, nor do we intend to do so following the exchange offer. Outstanding Notes that are not
tendered will therefore continue to be subject to the existing transfer restrictions and may be transferred only in
limited circumstances under the securities laws. If you do not exchange your Notes in the exchange offer, you will
lose your right to have your Notes registered under the federal securities laws. As a result, if you hold Notes after the
exchange offer, you may not be able to sell your Notes.

Risks Related to the Exchange Notes

We may not be able to generate sufficient cash flows to meet our debt service obligations.

Our ability to make payments on and to refinance our indebtedness, including the Exchange Notes, and to fund
planned capital expenditures will depend on our ability to generate cash from our future operations. This, to a certain
extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond
our control. See �� Risks Related to Our Business.�

Our business may not generate sufficient cash flow from operations, or future borrowings under our senior secured
credit facilities or from other sources may not be available to us in an amount sufficient, to enable us to repay our
indebtedness, including the Exchange Notes, or to fund our other liquidity needs, including capital expenditure
requirements. We cannot guarantee that we will be able to obtain enough capital to service our debt and fund our
planned capital expenditures and business plan. If we complete an acquisition, our debt service requirements could
also increase. For the six months ended December 30, 2006, our cash flow from operating activities was
$136.1 million and our cash interest expense was approximately $68.9 million. A substantial portion of our
indebtedness, including all of our indebtedness under the Credit Facilities, bears interest at floating rates, and therefore
if interest rates increase, our debt service requirements will increase with respect to any portion of the indebtedness
with respect to which we have not entered into hedging or other interest rate protection arrangements. For a discussion
of certain hedging arrangements with respect to our floating rate debt, see �Management�s Discussion and Analysis of
Results of Operations and Financial Condition � Liquidity and Capital Resources � Derivatives.� We may need to
refinance or restructure all or a portion of our indebtedness, including the Exchange Notes, on or before maturity. We
may not be able to refinance any of our indebtedness, including the Credit Facilities and the Exchange Notes, on
commercially reasonable terms, or at all. If we cannot service our indebtedness, we may have to take actions such as
selling assets, seeking additional equity investments or reducing or delaying capital expenditures, strategic
acquisitions, investments and alliances, any of which could have a material adverse effect on our operations.
Additionally, we may not be able to effect such actions, if necessary, on commercially reasonable terms, or at all.

The Exchange Notes will be structurally subordinated in right of payment to the indebtedness and other liabilities
of those of our existing and future subsidiaries that do not guarantee the Exchange Notes, and to the indebtedness
and other liabilities of any guarantor whose guarantee of the Exchange Notes is deemed to be unenforceable.

All of our subsidiaries that are guarantors under the Senior Secured Credit Facility will guarantee the Exchange Notes.
Certain of our existing non-U.S. subsidiaries will not guarantee the Exchange Notes as of the issue date, and such
non-U.S. subsidiaries (and certain future non-U.S. subsidiaries) will only be required to guarantee the Exchange Notes
in the future under very limited circumstances. In addition, any future subsidiary that we properly designate as an
unrestricted subsidiary under the indenture will not provide guarantees of the Exchange Notes. Moreover, for the
reasons described below under �� Federal and state statutes allow courts, under specific circumstances, to void
guarantees and require note holders to return payments received from guarantors,� the guarantees that are given by our
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Because a portion of our operations are conducted by subsidiaries that will not guarantee the Exchange Notes, our
cash flow and our ability to service debt, including our and the guarantors� ability to pay the
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interest on and principal of the Exchange Notes when due, are dependent to a significant extent on interest payments,
cash dividends and distributions and other transfers of cash from subsidiaries that will not guarantee the Exchange
Notes. In addition, any payment of interest, dividends, distributions, loans or advances by subsidiaries that will not
guarantee the Exchange Notes to us and the guarantors, as applicable, could be subject to taxation or other restrictions
on dividends or repatriation of earnings under applicable local law, monetary transfer restrictions and foreign currency
exchange regulations in the jurisdiction in which these subsidiaries operate. Moreover, payments to us and the
guarantors by subsidiaries that will not guarantee the Exchange Notes will be contingent on these subsidiaries�
earnings. Our subsidiaries that will not guarantee the Exchange Notes are separate and distinct legal entities and have
no obligation, contingent or otherwise, to pay any amounts due pursuant to the Exchange Notes, or to make any funds
available therefore, whether by dividends, loans, distributions or other payments. Any right that we or the guarantors
have to receive any assets of any subsidiaries that will not guarantee the Exchange Notes upon the liquidation or
reorganization of those subsidiaries, and the consequent rights of holders of Exchange Notes to realize proceeds from
the sale of any of those subsidiaries� assets, will be effectively subordinated to the claims of that subsidiary�s creditors,
including trade creditors and holders of debt and preferred stock of that subsidiary. Therefore, if there was a
dissolution, bankruptcy, liquidation or reorganization of any such entity, the holders of the Exchange Notes would not
receive any amounts with respect to the Exchange Notes from the assets of such entity until after the payment in full
of the claims of creditors (including preferred stockholders) of such entity.

As of December 30, 2006, the total liabilities of our consolidated subsidiaries that will not be guarantors of the
Exchange Notes was $121 million, after eliminations, all of which would have been structurally senior to the
Exchange Notes. For the six months ended December 30, 2006, our subsidiaries that will not guarantee the Exchange
Notes represented approximately 5% of net sales after eliminations. These non-guarantor subsidiaries held assets of
$566 million, representing 17% of our combined total assets after eliminations as of December 30, 2006.

Because the Exchange Notes are unsecured, your right to enforce remedies is limited by the rights of holders of
secured debt.

Our obligations under the Exchange Notes and the guarantors� obligations under the guarantees will not be secured by
any of our assets, while our obligations and the obligations of the guarantors under the Credit Facilities are secured by
substantially all of the assets and intercompany loans made by us and the guarantors, and pledges of the outstanding
shares of capital stock of all of our domestic and non-U.S. subsidiaries, except in certain limited circumstances.
Therefore, the lenders under the Credit Facilities, and the holders of any other secured debt that we or the guarantors
may incur in the future, will have claims with respect to these assets that have priority over the claims of holders of
Exchange Notes. As of December 30, 2006, we had $2.0 billion of secured debt, all of which consisted of outstanding
borrowings and related guarantees under the Credit Facilities. As of December 30, 2006, the initial guarantors of the
Exchange Notes had no secured indebtedness outstanding.

The Exchange Notes may be redeemed prior to maturity.

We may redeem any of the Exchange Notes beginning on December 15, 2008, at the redemption prices listed under
�Description of the Exchange Notes � Optional Redemption,� plus accrued interest. On or prior to December 15, 2008,
we may redeem up to 35% of the Exchange Notes at the redemption prices described in this prospectus using the net
cash proceeds from sales of certain types of capital stock as described under �Description of the Exchange Notes �
Optional Redemption.� We may also redeem any of the Exchange Notes at any time prior to December 15, 2008 in
cash at the redemption prices described in this prospectus plus accrued interest to the date of redemption and a
make-whole premium as described under �Description of the Exchange Notes � Optional Redemption.�

If the Exchange Notes were redeemed, the redemption would be a taxable event to you. In addition, you might not be
able to reinvest the money you receive upon redemption of the Exchange Notes at the same rate as the relevant rate of
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Federal and state statutes allow courts, under specific circumstances, to void guarantees and require holders of
Exchange Notes to return payments received from guarantors.

The issuance of the guarantees of the Exchange Notes by the guarantors may be subject to review under state and
federal laws if a bankruptcy, liquidation or reorganization case or a lawsuit, including in circumstances in which
bankruptcy is not involved, were commenced at some future date by, or on behalf of, the unpaid creditors of a
guarantor. Under the U.S. bankruptcy law and comparable provisions of state fraudulent transfer and conveyance
laws, any guarantees of the Exchange Notes could be voided, or claims in respect of a guarantee could be
subordinated to all other existing and future debts of that guarantor if, among other things, and depending upon the
jurisdiction whose laws are applied, the guarantor, at the time it incurs the indebtedness evidenced by its guarantee or,
in some jurisdictions, when payments came due under such guarantee:

� issued the guarantee with the intent of hindering, delaying or defrauding any present or future creditor; or

� received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee and
(1) was insolvent or rendered insolvent by reason of such incurrence, (2) was engaged in a business or
transaction for which the guarantor�s remaining assets constitute unreasonably small capital or (3) intended to
incur, or believed or reasonably should have believed that it would incur, debts beyond its ability to pay such
debts as they mature.

We cannot assure you that a court would find that a guarantor did receive reasonably equivalent value or fair
consideration for its guarantee.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability on its existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.

Each guarantee will contain a provision intended to limit the guarantor�s liability to the maximum amount that it could
incur without causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may
not be effective to protect the guarantees from being voided under fraudulent transfer law, or may reduce the
guarantor�s obligation to an amount that effectively makes the guarantee worthless. If a guarantee were legally
challenged, such guarantee could also be subject to the claim that, because the guarantee was incurred for our benefit,
and only indirectly for the benefit of the guarantor, the obligations of the guarantor were incurred for less than fair
consideration. A court could thus void the obligations under a guarantee, subordinate it to a guarantor�s other debt or
take other action detrimental to the holders of the Exchange Notes.

We cannot be certain as to the standard that a court would use to determine whether or not a guarantor was solvent
upon issuance of the guarantee or, regardless of the actual standard applied by the court, that the issuance of the
guarantee of the Exchange Notes would not be voided or subordinated to any guarantor�s other debt.
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such guarantee. In addition, a court might direct you to repay any amounts already received from such guarantor. If a
court were to void any guarantee, funds may not be available from any other source to pay our obligations under the
Exchange Notes.
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We may not have the ability to raise the funds necessary to finance the change of control offer required by the
indenture.

Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase
all Exchange Notes at 101% of the principal amount thereof plus accrued and unpaid interest to the date of repurchase.
However, it is possible that we will not have sufficient funds at the time of the change of control to make the required
repurchase of Exchange Notes or that restrictions in the Credit Facilities will not allow such repurchases. In addition,
certain important corporate events, such as leveraged recapitalizations that would increase the level of our
indebtedness, would not constitute a �Change of Control� under the indenture. See �Description of the Exchange Notes �
Repurchase of Exchange Notes upon a Change of Control.�

Risks Related to Our Spin Off from Sara Lee

If the IRS determines that the spin off does not qualify as a �tax-free� distribution or a �tax-free� reorganization,
we may be subject to substantial liability.

Sara Lee has received a private letter ruling from the Internal Revenue Service, or the �IRS,� to the effect that, among
other things, the spin off qualifies as a tax-free distribution for U.S. federal income tax purposes under Section 355 of
the Internal Revenue Code of 1986, as amended, or the �Internal Revenue Code,� and as part of a tax-free reorganization
under Section 368(a)(1)(D) of the Internal Revenue Code, and the transfer to us of assets and the assumption by us of
liabilities in connection with the spin off will not result in the recognition of any gain or loss for U.S. federal income
tax purposes to Sara Lee.

Although the private letter ruling relating to the qualification of the spin off under Sections 355 and 368(a)(1)(D) of
the Internal Revenue Code generally is binding on the IRS, the continuing validity of the ruling is subject to the
accuracy of factual representations and assumptions made in connection with obtaining such private letter ruling.
Also, as part of the IRS�s general policy with respect to rulings on spin off transactions under Section 355 of the
Internal Revenue Code, the private letter ruling obtained by Sara Lee is based upon representations by Sara Lee that
certain conditions which are necessary to obtain tax-free treatment under Section 355 and Section 368(a)(1)(D) of the
Internal Revenue Code have been satisfied, rather than a determination by the IRS that these conditions have been
satisfied. Any inaccuracy in these representations could invalidate the ruling.

If the spin off does not qualify for tax-free treatment for U.S. federal income tax purposes, then, in general, Sara Lee
would be subject to tax as if it has sold the common stock of our company in a taxable sale for its fair market value.
Sara Lee�s stockholders would be subject to tax as if they had received a taxable distribution equal to the fair market
value of our common stock that was distributed to them, taxed as a dividend (without reduction for any portion of a
Sara Lee�s stockholder�s basis in its shares of Sara Lee common stock) for U.S. federal income tax purposes and
possibly for purposes of state and local tax law, to the extent of a Sara Lee�s stockholder�s pro rata share of Sara Lee�s
current and accumulated earnings and profits (including any arising from the taxable gain to Sara Lee with respect to
the spin off). It is expected that the amount of any such taxes to Sara Lee�s stockholders and to Sara Lee would be
substantial.

Pursuant to a tax sharing agreement we entered into with Sara Lee in connection with the spin off, we agreed to
indemnify Sara Lee and its affiliates for any liability for taxes of Sara Lee resulting from: (1) any action or failure to
act by us or any of our affiliates following the completion of the spin off that would be inconsistent with or prohibit
the spin off from qualifying as a tax-free transaction to Sara Lee and to Sara Lee�s stockholders under Sections 355 and
368(a)(1)(D) of the Internal Revenue Code, or (2) any action or failure to act by us or any of our affiliates following
the completion of the spin off that would be inconsistent with or cause to be untrue any material, information,
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relating to, among other things, the qualification of the spin off as a tax-free transaction described under Sections 355
and 368(a)(1)(D) of the Internal Revenue Code. Our indemnification obligations to Sara Lee and its affiliates are not
limited in amount or subject to any cap. We expect that the amount of any such taxes to Sara Lee would be
substantial. For more information about the tax sharing agreement, see �The Spin Off� below.
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We have virtually no operating history as an independent company upon which our performance can be evaluated
and, accordingly, our prospects must be considered in light of the risks that any newly independent company
encounters.

Prior to the consummation of the spin off, we operated as part of Sara Lee. Accordingly, we have virtually no
experience operating as an independent company and performing various corporate functions, including human
resources, tax administration, legal (including compliance with the Sarbanes-Oxley Act of 2002 and with the periodic
reporting obligations of the Securities Exchange Act of 1934, or the �Exchange Act�), treasury administration, investor
relations, internal audit, insurance, information technology and telecommunications services, as well as the accounting
for many items such as equity compensation, income taxes, derivatives, intangible assets and pensions. Our prospects
must be considered in light of the risks, expenses and difficulties encountered by companies in the early stages of
independent business operations, particularly companies such as ours in highly competitive markets with complex
supply chain operations.

Our historical financial information is not necessarily indicative of our results as a separate company and
therefore may not be reliable as an indicator of our future financial results.

Much of our historical financial statements have been created from Sara Lee�s financial statements using our historical
results of operations and historical bases of assets and liabilities as part of Sara Lee. For example, we operated as part
of Sara Lee for all periods discussed in this prospectus, other than the last four months of the six months ended
December 30, 2006. Accordingly, the historical financial information we have included in this prospectus is not
necessarily indicative of what our financial position, results of operations and cash flows would have been if we had
been a separate, stand-alone entity during all of the periods presented.

Much of the historical financial information is not necessarily indicative of what our results of operations, financial
position and cash flows will be in the future and, for periods prior to the six months ended December 30, 2006, does
not reflect many significant changes in our capital structure, funding and operations resulting from the spin off. While
our historical results of operations include all costs of Sara Lee�s branded apparel business, our historical costs and
expenses do not include all of the costs that would have been or will be incurred by us as an independent company. In
addition, we have not made adjustments to our historical financial information to reflect changes, many of which are
significant, that occurred in our cost structure, financing and operations as a result of the spin off, including the
substantial debt we incurred and pension liabilities we assumed in connection with the spin off. These changes include
potentially increased costs associated with reduced economies of scale and purchasing power.

Our effective income tax rate as reflected in our historical financial information for periods prior to the six months
ended December 30, 2006 also may not be indicative of our future effective income tax rate. Among other things, the
rate may be materially impacted by:

� changes in the mix of our earnings from the various jurisdictions in which we operate;

� the tax characteristics of our earnings;

� the timing and amount of earnings of foreign subsidiaries that we repatriate to the United States, which may
increase our tax expense and taxes paid;

� the timing and results of any reviews of our income tax filing positions in the jurisdictions in which we transact
business; and

� the expiration of the tax incentives for manufacturing operations in Puerto Rico, which are no longer in effect.
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We and Sara Lee provide a number of services to each other pursuant to a master transition services agreement.
When this agreement terminates, we will be required to replace Sara Lee�s services internally or through third
parties on terms that may be less favorable to us.

Under the terms of a master transition services agreement that we entered into with Sara Lee in connection with the
spin off, we and Sara Lee are providing to each other, for a fee, specified support services related to human resources
and payroll functions, financial and accounting functions and information technology for periods of up to 12 months
following the spin off (with some renewal terms available). When the master transition services agreement terminates,
Sara Lee will no longer be obligated to provide any of these services to us or pay us for the services we are providing
Sara Lee, and we will be required to either enter into a new agreement with Sara Lee or another services provider or
assume the responsibility for these functions ourselves. At such time, the economic terms of the new arrangement may
be less favorable than the arrangement with Sara Lee under the master transition services agreement, which may have
a material adverse effect on our business, results of operations and financial condition. For more information about the
master transition services agreement, see �The Spin Off� below.

We agreed with Sara Lee to certain restrictions in order to comply with U.S. federal income tax requirements for a
tax-free spin off and we may not be able to engage in acquisitions and other strategic transactions that may
otherwise be in our best interests.

Current U.S. federal tax law that applies to spin offs generally creates a presumption that the spin off would be taxable
to Sara Lee but not to its stockholders if we engage in, or enter into an agreement to engage in, a plan or series of
related transactions that would result in the acquisition of a 50% or greater interest (by vote or by value) in our stock
ownership during the four-year period beginning on the date that begins two years before the spin off, unless it is
established that the transaction is not pursuant to a plan related to the spin off. U.S. Treasury Regulations generally
provide that whether an acquisition of our stock and a spin off are part of a plan is determined based on all of the facts
and circumstances, including specific factors listed in the regulations. In addition, the regulations provide certain �safe
harbors� for acquisitions of our stock that are not considered to be part of a plan related to the spin off.

There are other restrictions imposed on us under current U.S. federal tax law for spin offs and with which we will
need to comply in order to preserve the favorable tax treatment of the distribution, such as continuing to own and
manage our apparel business and limitations on sales or redemptions of our common stock for cash or other property
following the distribution.

In our tax sharing agreement with Sara Lee, we agreed that, among other things, we will not take any actions that
would result in any tax being imposed on Sara Lee as a result of the spin off. Further, for the two-year period
following the spin off, we agreed, among other things, not to: (1) sell or otherwise issue equity securities or
repurchase any of our stock except in certain circumstances permitted by the IRS guidelines; (2) voluntarily dissolve
or liquidate or engage in any merger (except certain cash acquisition mergers), consolidation, or other reorganizations
except for certain mergers of our wholly-owned subsidiaries to the extent not inconsistent with the tax-free status of
the spin off; (3) sell, transfer or otherwise dispose of more than 50% of our assets, excluding any sales conducted in
the ordinary course of business; or (4) cease, transfer or dispose of all or any portion of our socks business.

We are, however, permitted to take certain actions otherwise prohibited by the tax sharing agreement if we provide
Sara Lee with an unqualified opinion of tax counsel or private letter ruling from the IRS, acceptable to Sara Lee, to the
effect that these actions will not affect the tax-free nature of the spin off. These restrictions could substantially limit
our strategic and operational flexibility, including our ability to finance our operations by issuing equity securities,
make acquisitions using equity securities, repurchase our equity securities, raise money by selling assets or enter into
business combination transactions. For more information about the tax sharing agreement, see �Certain Relationships
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The terms of our spin off from Sara Lee, anti-takeover provisions of our charter and bylaws, as well as Maryland
law and our stockholder rights agreement, may reduce the likelihood of any potential change of control or
unsolicited acquisition proposal that you might consider favorable.

The terms of our spin off from Sara Lee could delay or prevent a change of control that our stockholders may favor.
An acquisition or issuance of our common stock could trigger the application of Section 355(e) of the Internal
Revenue Code. Under the tax sharing agreement that we entered into with Sara Lee, we are required to indemnify Sara
Lee for the resulting tax in connection with such an acquisition or issuance and this indemnity obligation might
discourage, delay or prevent a change of control that our stockholders may consider favorable. Our charter and bylaws
and Maryland law contain provisions that could make it harder for a third-party to acquire us without the consent of
our board of directors. Our charter permits our board of directors, without stockholder approval, to amend the charter
to increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class or series
that we have the authority to issue. In addition, our board of directors may classify or reclassify any unissued shares of
common stock or preferred stock and may set the preferences, conversion or other rights, voting powers and other
terms of the classified or reclassified shares. Our board of directors could establish a series of preferred stock that
could have the effect of delaying, deferring or preventing a transaction or a change in control that might involve a
premium price for our common stock or otherwise be in the best interest of our stockholders. Our board of directors
also is permitted, without stockholder approval, to implement a classified board structure at any time.

Our bylaws, which only can be amended by our board of directors, provide that nominations of persons for election to
our board of directors and the proposal of business to be considered at a stockholders meeting may be made only in
the notice of the meeting, by our board of directors or by a stockholder who is entitled to vote at the meeting and has
complied with the advance notice procedures of our bylaws. Also, under Maryland law, business combinations
between us and an interested stockholder or an affiliate of an interested stockholder, including mergers,
consolidations, share exchanges or, in circumstances specified in the statute, asset transfers or issuances or
reclassifications of equity securities, are prohibited for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. An interested stockholder includes any person who beneficially owns
10% or more of the voting power of our shares or any affiliate or associate of ours who, at any time within the
two-year period prior to the date in question, was the beneficial owner of 10% or more of the voting power of our
stock. A person is not an interested stockholder under the statute if our board of directors approved in advance the
transaction by which he otherwise would have become an interested stockholder. However, in approving a transaction,
our board of directors may provide that its approval is subject to compliance, at or after the time of approval, with any
terms and conditions determined by our board. After the five-year prohibition, any business combination between us
and an interested stockholder generally must be recommended by our board of directors and approved by two
supermajority votes or our common stockholders must receive a minimum price, as defined under Maryland law, for
their shares. The statute permits various exemptions from its provisions, including business combinations that are
exempted by our board of directors prior to the time that the interested stockholder becomes an interested stockholder.

In addition, we have adopted a stockholder rights agreement which provides that in the event of an acquisition of or
tender offer for 15% of our outstanding common stock, our stockholders shall be granted rights to purchase our
common stock at a certain price. The stockholder rights agreement could make it more difficult for a third-party to
acquire our common stock without the approval of our board of directors.

These and other provisions of Maryland law or our charter and bylaws could have the effect of delaying, deferring or
preventing a transaction or a change in control that might involve a premium price for our common stock or otherwise
be considered favorably by our stockholders.
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FORWARD-LOOKING STATEMENTS

Forward-looking statements include all statements that do not relate solely to historical or current facts, and can
generally be identified by the use of words such as �may,� �believe,� �will,� �expect,� �project,� �estimate,� �intend,� �anticipate,�
�plan,� �continue� or similar expressions. In particular, information appearing under �Risk Factors,� �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and �Description of Our Business� includes
forward-looking statements. Forward-looking statements inherently involve many risks and uncertainties that could
cause actual results to differ materially from those projected in these statements. Where, in any forward-looking
statement, we express an expectation or belief as to future results or events, such expectation or belief is based on the
current plans and expectations of our management and expressed in good faith and believed to have a reasonable
basis, but there can be no assurance that the expectation or belief will result or be achieved or accomplished. The
following include some but not all of the factors that could cause actual results or events to differ materially from
those anticipated:

� our ability to migrate our production and manufacturing operations to lower-cost locations around the world;

� the highly competitive and evolving nature of the industry in which we compete;

� our ability to effectively manage our inventory and reduce inventory reserves;

� failure by us to successfully streamline our operations;

� retailer consolidation and other changes in the apparel essentials industry;

� our ability to keep pace with changing consumer preferences in intimate apparel;

� loss of or reduction in sales to any of our top customers, especially Wal-Mart;

� financial difficulties experienced by any of our top customers;

� risks associated with our foreign operations or foreign supply sources, such as disruption of markets, changes
in import and export laws, currency restrictions and currency exchange rate fluctuations;

� the impact of economic and business conditions and industry trends in the countries in which we operate our
supply chain;

� failure by us to protect against dramatic changes in the volatile market price of cotton, the primary material
used in the manufacture of our products;

� costs and adverse publicity arising from violations of labor and environmental laws by us or any of our
third-party manufacturers;

� our ability to attract and retain key personnel;

� our substantial debt and debt service requirements that restrict our operating and financial flexibility, and
impose significant interest and financing costs;
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� the risk of inflation or deflation;

� consumer disposable income and spending levels, including the availability and amount of individual consumer
debt;

� the receipt of licenses and other rights associated with Sara Lee Corporation�s branded apparel business;

� rapid technological changes;

� future financial performance, including availability, terms and deployment of capital;

� the outcome of any pending or threatened litigation;

� our ability to comply with environmental and occupational health and safety laws and regulations;
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� general economic conditions; and

� possible terrorists attacks and ongoing military action in the Middle East and other parts of the world.

There may be other factors that may cause our actual results to differ materially from the forward-looking statements.
Our actual results, performance or achievements could differ materially from those expressed in, or implied by, the
forward-looking statements. We can give no assurances that any of the events anticipated by the forward-looking
statements will occur or, if any of them does, what impact they will have on our results of operations and financial
condition. You should carefully read the factors described in the �Risk Factors� section of this prospectus for a
description of certain risks that could, among other things, cause our actual results to differ from these
forward-looking statements.

All forward-looking statements speak only as of the date of this prospectus and are expressly qualified in their entirety
by the cautionary statements included in this prospectus. We undertake no obligation to update or revise
forward-looking statements which may be made to reflect events or circumstances that arise after the date made or to
reflect the occurrence of unanticipated events, other than as required by law.
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USE OF PROCEEDS

This exchange offer is intended to satisfy certain of our obligations under the registration rights agreement that we
entered into simultaneously with the initial sale of the Notes. We will not receive any cash proceeds from the issuance
of the Exchange Notes. In consideration for issuing the Exchange Notes contemplated by this prospectus, we will
receive Notes from you in like principal amount. The Notes surrendered in exchange for the Exchange Notes will be
retired and canceled and cannot be reissued. Accordingly, issuance of the Exchange Notes will not result in any
change to our indebtedness.
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CAPITALIZATION

The following table sets forth our capitalization on a historical basis as of December 30, 2006. This table should be
read in conjunction with �Selected Historical Financial Data,� �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� and our Combined and Consolidated Financial Statements and corresponding
notes included in this prospectus.

December 30,
2006

(in thousands)

Cash and cash equivalents $ 155,973
Debt, including current and long-term:
Senior secured credit facility:
Term A facility 246,875
Term B facility 1,296,500
Revolving credit facility �
Second lien credit facility 450,000
Notes 500,000
Capital lease obligations including related interest payments 2,575
Notes payable to banks 14,264

Total debt 2,510,214

Total stockholders� equity 69,271

Total capitalization $ 2,579,485
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RATIO OF EARNINGS TO FIXED CHARGES

Set forth below is information concerning our ratio of earnings to fixed charges. For purposes of determining the ratio
of earnings to fixed charges, earnings consist of the total of (i) the following (a) pretax income from continuing
operations before adjustment for minority interests in consolidated subsidiaries or income or loss from equity
investees, (b) fixed charges, (c) amortization of capitalized interest, and (d) distributed income of equity investees,
minus the total of (ii) the following: (a) interest capitalized and (b) the minority interest in pre-tax income of
subsidiaries that have not incurred fixed charges. Fixed charges are defined as the sum of the following: (a) interest
expensed and capitalized, (b) amortized premiums, discounts and capitalized expenses related to indebtedness, and
(c) an estimate of the interest within rental expense.

Six Months
Ended Years Ended

December 30, July 1, July 2, July 3, June 28, June 29,
2006 2006 2005 2004 2003 2002

Ratio of Earnings to Fixed
Charges(1) 2.24x 10.37x 7.64x 8.71x 10.35x 26.95x

(1) As part of our historical relationship with Sara Lee, we engaged in intercompany borrowings. We also have
borrowed monies from third parties under a credit facility and a revolving line of credit. The interest charged
under these facilities was recorded as interest expense. We are no longer able to borrow from Sara Lee. As part
of the spin off on September 5, 2006, we incurred $2.6 billion of debt in the form of the Senior Secured Credit
Facility, the Second Lien Credit Facility and a bridge loan facility (the �Bridge Loan Facility�), $2.4 billion of the
proceeds of which was paid to Sara Lee, and subsequent to the spin off, we repaid all amounts outstanding under
the Bridge Loan Facility with the proceeds from the offering of the Notes. As a result, our interest expense in
periods including and following the spin off will be substantially higher than in historical periods.
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SELECTED FINANCIAL DATA

The following table presents our selected historical financial data. The statements of income data for each of the fiscal
years in the three fiscal years ended July 1, 2006 and the six-month period ended December 30, 2006, and the balance
sheet data as of December 30, 2006, July 1, 2006 and July 2, 2005 have been derived from our audited Combined and
Consolidated Financial Statements included elsewhere in this prospectus. The statements of income data for the years
ended June 28, 2003 and June 29, 2002 and the balance sheet data as of July 3, 2004, June 28, 2003 and June 29, 2002
has been derived from our financial statements not included in this prospectus.

Our historical financial data is not necessarily indicative of our future performance or what our financial position and
results of operations would have been if we had operated as a separate, stand-alone entity during all of the periods
shown. The data should be read in conjunction with our historical financial statements and �Management�s Discussion
and Analysis of Financial Condition and Results of Operations� included elsewhere in this prospectus.

Six Months
Ended Years Ended

December 30, July 1, July 2, July 3, June 28, June 29,
2006 2006 2005 2004 2003 2002

(unaudited)
(dollars in thousands, except per share data)

Statements of
Income Data:
Net sales $ 2,250,473 $ 4,472,832 $ 4,683,683 $ 4,632,741 $ 4,669,665 $ 4,920,840
Cost of sales 1,530,119 2,987,500 3,223,571 3,092,026 3,010,383 3,278,506

Gross profit 720,354 1,485,332 1,460,112 1,540,715 1,659,282 1,642,334
Selling, general and
administrative
expenses 547,469 1,051,833 1,053,654 1,087,964 1,126,065 1,146,549
Gain on curtailment
of postretirement
benefits (28,467) � � � � �
Restructuring 11,278 (101) 46,978 27,466 (14,397) 27,580

Operating profit 190,074 433,600 359,480 425,285 547,614 468,205
Other expenses 7,401 � � � � �
Interest expense, net 70,753 17,280 13,964 24,413 (2,386) (11,244)

Income before
income taxes 111,920 416,320 345,516 400,872 550,000 479,449
Income tax expense
(benefit) 37,781 93,827 127,007 (48,680) 121,560 139,488

Net income $ 74,139 $ 322,493 $ 218,509 $ 449,552 $ 428,440 $ 339,961
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Net income per share
basic(1) $ 0.77 $ 3.35 $ 2.27 $ 4.67 $ 4.45 $ 3.53
Net income per share
diluted(2) $ 0.77 $ 3.35 $ 2.27 $ 4.67 $ 4.45 $ 3.53
Weighted average
shares basic(1) 96,309 96,306 96,306 96,306 96,306 96,306
Weighted average
shares diluted(2) 96,620 96,306 96,306 96,306 96,306 96,306
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December 30, July 1, July 2, July 3, June 28, June 29,
2006 2006 2005 2004 2003 2002

(unaudited)
(in thousands)

Balance Sheet Data:
Cash and cash
equivalents $ 155,973 $ 298,252 $ 1,080,799 $ 674,154 $ 289,816 $ 106,250
Total assets 3,435,620 4,903,886 4,257,307 4,402,758 3,915,573 4,064,730
Noncurrent liabilities:
Long-term debt 2,484,000 � � � � �
Other noncurrent
liabilities 271,168 49,987 53,559 35,934 49,251 59,971
Total noncurrent
liabilities 2,755,168 49,987 53,559 35,934 49,251 59,971
Total stockholders� or
parent companies�
equity 69,271 3,229,134 2,602,362 2,797,370 2,237,448 1,762,824

(1) Prior to the spin off on September 5, 2006, the number of shares used to compute basic and diluted earnings per
share is 96,306,232, which was the number of shares of our common stock outstanding on September 5, 2006.

(2) Subsequent to the spin off on September 5, 2006, the number of shares used to compute diluted earnings per
share is based on the number of shares of our common outstanding, plus the potential dilution that could occur if
restricted stock units and options granted under the equity-based compensation arrangements were exercised or
converted into common stock.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This management�s discussion and analysis of financial condition and results of operations, or MD&A, contains
forward-looking statements that involve risks and uncertainties. Please see �Forward-Looking Statements� in this
prospectus for a discussion of the uncertainties, risks and assumptions associated with these statements. This
discussion should be read in conjunction with our historical financial statements and related notes thereto and the
other disclosures contained elsewhere in this prospectus. On October 26, 2006, our Board of Directors approved a
change in our fiscal year end from the Saturday closest to June 30 to the Saturday closest to December 31. We refer to
the resulting transition period from July 2, 2006 to December 30, 2006 in this prospectus as the six months ended
December 30, 2006. All references to fiscal years 2006 and earlier, unless otherwise noted, are references to our 52- or
53-week fiscal year that ended on the Saturday closest to June 30 of that calendar year. Fiscal years 2006, 2005 and
2004 were 52-, 52- and 53-week years, respectively. All reported results for fiscal 2004 include the impact of the
additional week. The results of operations for the periods reflected herein are not necessarily indicative of results that
may be expected for future periods, and our actual results may differ materially from those discussed in the
forward-looking statements as a result of various factors, including but not limited to those listed under �Risk Factors�
in this prospectus and included elsewhere in this prospectus.

MD&A is a supplement to our Combined and Consolidated Financial Statements and notes thereto included elsewhere
in this prospectus, and is provided to enhance your understanding of our results of operations and financial condition.
Our MD&A is organized as follows:

� Overview.  This section provides a general description of our company and operating segments, business and
industry trends, our key business strategies and background information on other matters discussed in this
MD&A.

� Components of Net Sales and Expense.  This section provides an overview of the components of our net sales
and expense that are key to an understanding of our results of operations.

� Combined and Consolidated Results of Operations and Operating Results by Business Segment.  These
sections provide our analysis and outlook for the significant line items on our statements of income, as well as
other information that we deem meaningful to an understanding of our results of operations on both a
combined and consolidated basis and a business segment basis.

� Liquidity and Capital Resources.  This section provides an analysis of our liquidity and cash flows, as well as a
discussion of our commitments that existed as of December 30, 2006.

� Significant Accounting Policies and Critical Estimates.  This section discusses the accounting policies that are
considered important to the evaluation and reporting of our financial condition and results of operations, and
whose application requires significant judgments or a complex estimation process.

� Recently Issued Accounting Standards.  This section provides a summary of the most recent authoritative
accounting standards and guidance that the company will be required to adopt in a future period.

Overview

Our Company
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We are a consumer goods company with a portfolio of leading apparel brands, including Hanes, Champion, Playtex,
Bali, Just My Size, barely there and Wonderbra. We design, manufacture, source and sell a broad range of apparel
essentials such as t-shirts, bras, panties, men�s underwear, kids� underwear, socks, hosiery, casualwear and activewear.
Our brands hold either the number one or number two U.S. market position by sales in most product categories in
which we compete.

We were spun off from Sara Lee on September 5, 2006. In connection with the spin off, Sara Lee contributed its
branded apparel Americas and Asia business to us and distributed all of the outstanding shares of our common stock
to its stockholders on a pro rata basis. As a result of the spin off, Sara Lee ceased to
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own any equity interest in our company. In this prospectus, we describe the businesses contributed to us by Sara Lee
in the spin off as if the contributed businesses were our business for all historical periods described. References in this
prospectus to our assets, liabilities, products, businesses or activities of our business for periods including or prior to
the spin off are generally intended to refer to the historical assets, liabilities, products, businesses or activities of the
contributed businesses as the businesses were conducted as part of Sara Lee and its subsidiaries prior to the spin off.

Our Segments

During the six months ended December 30, 2006, we changed our internal reporting structure such that operations are
managed and reported in five operating segments, each of which is a reportable segment: innerwear, outerwear,
hosiery, international and other. These segments are organized principally by product category and geographic
location. Management of each segment is responsible for the assets and operations of these businesses. Prior to the six
months ended December 30, 2006, we evaluated segment operating performance based upon a definition of segment
operating profit that included restructuring and related accelerated depreciation charges. Beginning in the six months
ended December 30, 2006, we began evaluating the operating performance of our segments based upon a new
definition of segment operating profit, which is defined as operating profit before general corporate expenses,
amortization of trademarks and other identifiable intangibles and restructuring and related accelerated depreciation
charges. Prior period segment results have been conformed to the new measurements of segment financial
performance.

� Innerwear.  The innerwear segment focuses on core apparel essentials, and consists of products such as
women�s intimate apparel, men�s underwear, kids� underwear, socks, thermals and sleepwear, marketed under
well-known brands that are trusted by consumers. We are an intimate apparel category leader in the United
States with our Hanes, Playtex, Bali, barely there, Just My Size and Wonderbra brands. We are also a leading
manufacturer and marketer of men�s underwear, and kids� underwear under the Hanes and Champion brand
names. Our net sales for the six months ended December 30, 2006 from our innerwear segment were
$1.3 billion, representing approximately 57% of total segment net sales.

� Outerwear.  We are a leader in the casualwear and activewear markets through our Hanes, Champion and Just
My Size brands, where we offer products such as t-shirts and fleece. Our casualwear lines offer a range of
quality, comfortable clothing for men, women and children marketed under the Hanes and Just My Size brands.
The Just My Size brand offers casual apparel designed exclusively to meet the needs of plus-size women. In
addition to activewear for men and women, Champion provides uniforms for athletic programs and in 2004
launched an apparel program at Target stores, C9 by Champion. We also license our Champion name for
collegiate apparel and footwear. We also supply our t-shirts, sportshirts and fleece products to screen printers
and embellishers, who imprint or embroider the product and then resell to specialty retailers and organizations
such as resorts and professional sports clubs. Our net sales for the six months ended December 30, 2006 from
our outerwear segment were $616 million, representing approximately 27% of total segment net sales.

� Hosiery.  We are the leading marketer of women�s sheer hosiery in the United States. We compete in the
hosiery market by striving to offer superior values and executing integrated marketing activities, as well as
focusing on the style of our hosiery products. We market hosiery products under our Hanes, L�eggs and Just
My Size brands. Our net sales for the six months ended December 30, 2006 from our hosiery segment were
$144 million, representing approximately 6% of total segment net sales. Consistent with a sustained decline in
the hosiery industry due to changes in consumer preferences, our net sales from hosiery sales have declined
each year since 1995.

� International.  International includes products that span across the innerwear, outerwear and hosiery reportable
segments. Our net sales for the six months ended December 30, 2006 in our international segment were
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$198 million, representing approximately 9% of total segment net sales and included sales in Europe, Asia,
Canada and Latin America. Japan, Canada and Mexico are our largest international markets, and we also have
opened sales offices in India and China.
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� Other.  Our net sales for the six months ended December 30, 2006 in our other segment were $19 million,
representing approximately 1% of total segment net sales and are comprised of sales of nonfinished products
such as fabric and certain other materials in the United States, Asia and Latin America in order to maintain
asset utilization at certain manufacturing facilities.

Business and Industry Trends

Our businesses are highly competitive and evolving rapidly. Competition generally is based upon price, brand name
recognition, product quality, selection, service and purchasing convenience. While the majority of our core styles
continue from year to year, with variations only in color, fabric or design details, other products such as intimate
apparel and sheer hosiery have a heavier emphasis on style and innovation. Our businesses face competition today
from other large corporations and foreign manufacturers, as well as department stores, specialty stores and other
retailers that market and sell apparel essentials products under private labels that compete directly with our brands.

Our distribution channels range from direct to consumer sales at our outlet stores, to national chains and department
stores to warehouse clubs and mass-merchandise outlets. For the six months ended December 30, 2006, approximately
47% of our net sales were to mass merchants, 20% were to national chains and department stores, 9% were direct to
consumer, 9% were in our international segment and 15% were to other retail channels such as embellishers, specialty
retailers, warehouse clubs and sporting goods stores.

In recent years, there has been a growing trend toward retailer consolidation, and as result, the number of retailers to
which we sell our products continues to decline. For the six months ended December 30, 2006, for example, our top
ten customers accounted for 62% of our net sales and our top customer, Wal-Mart, accounted for over $630 million of
our sales. Our largest customers in the six months ended December 30, 2006 were Wal-Mart, Target and Kohl�s, which
accounted for 28%, 15% and 6% of total sales, respectively. This trend toward consolidation has had and will continue
to have significant effects on our business. Consolidation creates pricing pressures as our customers grow larger and
increasingly seek to have greater concessions in their purchase of our products, while they also are increasingly
demanding that we provide them with some of our products on an exclusive basis. To counteract these and other
effects of consolidation, it has become increasingly important to increase operational efficiency and lower costs. As
discussed below, for example, we are moving more of our supply chain from domestic to foreign locations to lower
the costs of our operational structure.

Anticipating changes in and managing our operations in response to consumer preferences remains an important
element of our business. In recent years, we have experienced changes in our net sales, revenues and cash flows in
accordance with changes in consumer preferences and trends. For example, since fiscal 1995, net sales in our hosiery
segment have declined in connection with a larger sustained decline in the hosiery industry. The hosiery segment only
comprised 6% of our net sales in the six months ended December 30, 2006 however, and as a result, the decline in the
hosiery segment has not had a significant impact on our net sales, revenues or cash flows. Generally, we manage the
hosiery segment for cash, placing an emphasis on reducing our cost structure and managing cash efficiently.

Restructuring and Transformation Plans

Over the past several years, we have undertaken a variety of restructuring efforts designed to improve operating
efficiencies and lower costs. We have closed plant locations, reduced our workforce, and relocated some of our
domestic manufacturing capacity to lower cost locations. For example, during the six months ended December 30,
2006 we announced decisions to close four textile and sewing plants in the United States, Puerto Rico and Mexico and
consolidate three distribution centers in the United States. While we believe that these efforts have had and will
continue to have a beneficial impact on our operational efficiency and cost structure, we have incurred significant
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costs to implement these initiatives. In particular, we have recorded charges for severance and other
employment-related obligations relating to workforce reductions, as well as payments in connection with lease and
other contract terminations. These amounts are included in the �Cost of sales,� �Restructuring� and �Selling, general and
administrative expenses� lines of our statements of income.
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As a result of the restructuring actions taken since the beginning of fiscal 2004 through the spin off on September 5,
2006, our cost structure was reduced and efficiencies improved, generating savings of $80.2 million for periods prior
to the spin off. Savings from recently announced restructuring actions are expected to occur in future periods. For
more information about our restructuring actions, see Note 4, titled �Restructuring� to our Combined and Consolidated
Financial Statements included in this prospectus.

As further plans are developed and approved by management and our board of directors, we expect to recognize
additional restructuring costs to eliminate duplicative functions within the organization and transition a significant
portion of our manufacturing capacity to lower-cost locations. As a result of these efforts, we expect to incur
approximately $250 million in restructuring and related charges over the three year period following the spin off from
Sara Lee of which approximately half is expected to be noncash. As part of our efforts to consolidate our operations,
we also are in the process of integrating information technology systems across our company. This process involves
the replacement of eight independent information technology platforms with a unified enterprise system, which will
integrate all of our departments and functions into common software that runs off a single database. Once this plan is
developed and approved by management, a number of variables will impact the cost and timing of installing and
transitioning to new information technology systems over the next several years.

Components of Net Sales and Expense

Net sales

We generate net sales by selling apparel essentials such as t-shirts, bras, panties, men�s underwear, kids� underwear,
socks, hosiery, casualwear and activewear. Our net sales are recognized net of discounts, coupons, rebates,
volume-based incentives and cooperative advertising costs. We recognize net sales when title and risk of loss pass to
our customers. Net sales include an estimate for returns and allowances based upon historical return experience. We
also offer a variety of sales incentives to resellers and consumers that are recorded as reductions to net sales.

Cost of sales

Our cost of sales includes the cost of manufacturing finished goods, which consists largely of labor and raw materials
such as cotton and petroleum-based products. Our cost of sales also includes finished goods sourced from third-party
manufacturers that supply us with products based on our designs as well as charges for slow moving or obsolete
inventories. Rebates, discounts and other cash consideration received from a vendor related to inventory purchases are
reflected in cost of sales when the related inventory item is sold. Our costs of sales do not include shipping and
handling costs, and thus our gross margins may not be comparable to those of other entities that include such costs in
costs of sales.

Selling, general and administrative expenses

Our selling, general and administrative expenses include selling, advertising, shipping, handling and distribution costs,
research and development, rent on leased facilities, depreciation on owned facilities and equipment and other general
and administrative expenses. Also included for periods presented prior to the spin off on September 5, 2006 are
allocations of corporate expenses that consist of expenses for business insurance, medical insurance, employee benefit
plan amounts and, because we were part of Sara Lee during all periods presented, allocations from Sara Lee for
certain centralized administration costs for treasury, real estate, accounting, auditing, tax, risk management, human
resources and benefits administration. These allocations of centralized administration costs were determined on bases
that we and Sara Lee considered to be reasonable and take into consideration and include relevant operating profit,
fixed assets, sales and payroll. Selling, general and administrative expenses also include management payroll,
benefits, travel, information systems, accounting, insurance and legal expenses.
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Restructuring

We have from time to time closed facilities and reduced headcount, including in connection with previously
announced restructuring and business transformation plans. We refer to these activities as restructuring actions. When
we decide to close facilities or reduce headcount, we take estimated charges for such restructuring, including charges
for exited non-cancelable leases and other contractual obligations, as well as severance and benefits. If the actual
charge is different from the original estimate, an adjustment is recognized in the period such change in estimate is
identified.

Other Expenses

Our other expenses include charges such as losses on extinguishment of debt and certain other non-operating items.

Interest expense, net

As part of our historical relationship with Sara Lee, we engaged in intercompany borrowings. We also have borrowed
monies from third parties under a credit facility and a revolving line of credit. The interest charged under these
facilities was recorded as interest expense. We are no longer able to borrow from Sara Lee. As part of the spin off on
September 5, 2006, we incurred $2.6 billion of debt in the form of the Senior Secured Credit Facility, the Second Lien
Credit Facility and a bridge loan facility (the �Bridge Loan Facility�), $2.4 billion of the proceeds of which was paid to
Sara Lee, and subsequent to the spin off, we repaid all amounts outstanding under the Bridge Loan Facility with the
proceeds from the offering of the Notes. As a result, our interest expense in the current and future periods will be
substantially higher than in historical periods.

Our interest expense is net of interest income. Interest income is the return we earned on our cash and cash equivalents
and, historically, on money we lent to Sara Lee as part of its corporate cash management practices. Our cash and cash
equivalents are invested in highly liquid investments with original maturities of three months or less.

Income tax expense (benefit)

Our effective income tax rate fluctuates from period to period and can be materially impacted by, among other things:

� changes in the mix of our earnings from the various jurisdictions in which we operate;

� the tax characteristics of our earnings;

� the timing and amount of earnings of foreign subsidiaries that we repatriate to the United States, which may
increase our tax expense and taxes paid;

� the timing and results of any reviews of our income tax filing positions in the jurisdictions in which we transact
business; and

� the expiration of the tax incentives for manufacturing operations in Puerto Rico, which are no longer in effect.

In particular, to service the substantial amount of debt we incurred in connection with and subsequent to the spin off
and to meet other general corporate needs, we may have less flexibility than we have had previously regarding the
timing or amount of future earnings that we repatriate from foreign subsidiaries. As a result, we believe that our
income tax rate in future periods is likely to be higher, on average, than our historical effective tax rates in periods
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prior to the spin off on September 5, 2006.

Inflation and Changing Prices

We believe that changes in net sales and in net income that have resulted from inflation or deflation have not been
material during the periods presented. There is no assurance, however, that inflation or deflation will
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not materially affect us in the future. Cotton is the primary raw material we use to manufacture many of our products
and is subject to fluctuations in prices. Further discussion of the market sensitivity of cotton is included in
�Quantitative and Qualitative Disclosures about Market Risk.�

Combined and Consolidated Results of Operations � Six Months Ended December 30, 2006 Compared with Six
Months Ended December 31, 2005

Six Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(unaudited)
(dollars in thousands)

Net sales $ 2,250,473 $ 2,319,839 $ (69,366) (3.0)%
Cost of sales 1,530,119 1,556,860 26,741 1.7

Gross profit 720,354 762,979 (42,625) (5.6)
Selling, general and administrative expenses 547,469 505,866 (41,603) (8.2)
Gain on curtailment of postretirement benefits (28,467) � 28,467 NM
Restructuring 11,278 (339) (11,617) NM

Operating profit 190,074 257,452 (67,378) (26.2)
Other expenses 7,401 � (7,401) NM
Interest expense, net 70,753 8,412 (62,341) (741.1)

Income before income taxes 111,920 249,040 (137,120) (55.1)
Income tax expense 37,781 60,424 22,643 37.5

Net income $ 74,139 $ 188,616 $ (114,477) (60.7)

Net Sales

Six Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Net sales $ 2,250,473 $ 2,319,839 $ (69,366) (3.0)%

Net sales decreased $52 million, $12 million and $17 million in our innerwear, hosiery and other segments,
respectively. These declines were offset by increases in net sales of $13 million and $2 million in our outerwear and
international segments, respectively. Overall net sales decreased due to a $28 million impact from our intentional
discontinuation of low-margin product lines in the outerwear segment and a $12 million decrease in sheer hosiery
sales. Additionally, the acquisition of National Textiles, L.L.C. in September 2005 caused a $16 million decrease in
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our other segment as sales to this business were included in net sales in periods prior to the acquisition. Finally, we
experienced slower sell-through of innerwear products in the mass merchandise and department store retail channels
during the latter half of the six months ended December 30, 2006. We expect the trend of declining hosiery sales to
continue as a result of shifts in consumer preferences, which is consistent with the long-term decline in the overall
hosiery industry.

Cost of Sales

Six Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Cost of sales $ 1,530,119 $ 1,556,860 $ 26,741 1.7%
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Cost of sales were lower year over year as a result of a decrease in net sales, favorable spending from the benefits of
manufacturing cost savings initiatives and a favorable impact from shifting certain production to lower cost locations.
These savings were offset partially by higher cotton costs, unusual charges primarily to exit certain contracts and low
margin product lines, and accelerated depreciation as a result of our announced plans to close four textile and sewing
plants in the United States, Puerto Rico and Mexico.

Gross Profit

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Gross profit $ 720,354 $ 762,979 $ (42,625) (5.6)%

As a percent of net sales, gross profit percentage decreased to 32.0% for the six months ended December 30, 2006
from 32.9% for the six months ended December 31, 2005. The decrease in gross profit percentage was due to
$21 million in accelerated depreciation as a result of our announced plans to close four textile and sewing plants,
higher cotton costs of $18 million, $15 million of unusual charges primarily to exit certain contracts and low margin
product lines and an $11 million impact from lower manufacturing volume. The higher costs were partially offset by
$38 million of net favorable spending from our prior year restructuring actions, manufacturing cost savings initiatives
and a favorable impact of shifting certain production to lower cost locations. In addition, the impact on gross profit
from lower net sales was $16 million.

Selling, General and Administrative Expenses

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Selling, general and administrative expenses $ 547,469 $ 505,866 $ (41,603) (8.2)%

Selling, general and administrative expenses increased partially due to higher non-recurring spin off and related costs
of $17 million and incremental costs associated with being an independent company of $10 million, excluding the
corporate allocations associated with Sara Lee ownership in the prior year of $21 million. Media, advertising and
promotion costs increased $12 million primarily due to unusual charges to exit certain license agreements and
additional investments in our brands. Other unusual charges increasing selling, general and administrative expenses by
$12 million primarily included certain freight revenue being moved to net sales during the six months ended
December 30, 2006 and a reduction of estimated allocations to inventory costs. In addition, we experienced slightly
higher spending of approximately $10 million in numerous areas such as technology consulting, distribution,
severance and market research, which were partially offset by headcount savings from prior year restructuring actions
and a reduction in pension and postretirement expenses.
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Gain on Curtailment of Postretirement Benefits

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Gain on curtailment of postretirement benefits $ (28,467) $ � $ 28,467 NM

In December 2006, we notified retirees and employees that we will phase out premium subsidies for early retiree
medical coverage and move to an access-only plan for early retirees by the end of 2007. We will also eliminate the
medical plan for retirees ages 65 and older as a result of coverage available under the expansion of Medicare with
Part D drug coverage and eliminate future postretirement life benefits. The gain on curtailment represents the
unrecognized amounts associated with prior plan amendments that were being amortized into income over the
remaining service period of the participants prior to the December 2006
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amendments. We will record postretirement benefit income related to this plan in 2007, primarily representing the
amortization of negative prior service costs, which is partially offset by service costs, interest costs on the
accumulated benefit obligation and actuarial gains and losses accumulated in the plan. We expect to record a final
gain on curtailment of plan benefits in December 2007.

Restructuring

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Restructuring $ 11,278 $ (339) $ (11,617) NM

During the six months ended December 30, 2006, we approved actions to close four textile and sewing plants in the
United States, Puerto Rico and Mexico and consolidate three distribution centers in the United States. These actions
resulted in a charge of $11 million, representing costs associated with the planned termination of 2,989 employees for
employee termination and other benefits in accordance with benefit plans previously communicated to the affected
employee group. In connection with these restructuring actions, a charge of $21 million for accelerated depreciation of
buildings and equipment is reflected in the �Cost of sales� line of the Combined and Consolidated Statement of Income.
These actions are expected to be completed in early 2007. These actions, which are a continuation of our long-term
global supply chain globalization strategy, are expected to result in benefits of moving production to lower-cost
manufacturing facilities, improved alignment of sewing operations with the flow of textiles, leveraging our large scale
in high-volume products and consolidating production capacity.

Operating Profit

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Operating profit $ 190,074 $ 257,452 $ (67,378) (26.2)%

Operating profit for the six months ended December 30, 2006 decreased as compared to the six months ended
December 31, 2005 primarily as a result of facility closures announced in the current period and restructuring related
costs of $32 million, higher non-recurring spin off and related charges of $17 million, higher costs associated with
being an independent company of $10 million, unusual charges of $35 million primarily to exit certain contracts and
low margin product lines, charges to exit certain license agreements and additional investments in our brands. In
addition, we experienced higher cotton and production related costs of $29 million, lower gross margin from lower net
sales of $16 million and slightly higher selling, general and administrative spending of approximately $10 million in
numerous areas such as technology consulting, distribution, severance and market research. These higher costs were
offset partially by favorable spending from our prior year restructuring actions, manufacturing cost savings initiatives,
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a favorable impact of shifting certain production to lower cost locations and lower corporate allocations from Sara Lee
totaling $59 million and the gain on curtailment of postretirement benefits of $28 million.

Other Expenses

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Losses on early extinguishment of debt $ 7,401 $ � $ (7,401) NM

In connection with the offering of the Notes as described below under interest expense, net, we recognized a
$6 million loss on early extinguishment of debt for unamortized debt issuance costs on the Bridge Loan Facility
entered into in connection with the spin off from Sara Lee. We recognized approximately
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$1 million loss on early extinguishment of debt related to unamortized debt issuance costs on the Senior Secured
Credit Facility for the prepayment of $100 million of principal in December 2006.

Interest Expense, net

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Interest expense, net $ 70,753 $ 8,412 $ (62,341) (741.1)%

In connection with the spin off, we incurred $2.6 billion of debt pursuant to the Senior Secured Credit Facility, the
Second Lien Credit Facility and the Bridge Loan Facility, $2.4 billion of the proceeds of which was paid to Sara Lee.
As a result, our net interest expense in the six months ended December 30, 2006 was substantially higher than in the
comparable period.

Under the Credit Facilities, we are required to hedge a portion of our floating rate debt to reduce interest rate risk
caused by floating rate debt issuance. During the six months ended December 30, 2006, we entered into various
hedging arrangements whereby we capped the interest rate on $1 billion of our floating rate debt at 5.75%. We also
entered into interest rate swaps tied to the 3-month London Interbank Offered Rate, or �LIBOR,� whereby we fixed the
interest rate on an aggregate of $500 million of our floating rate debt at a blended rate of approximately 5.16%.
Approximately 60% of our total debt outstanding at December 30, 2006 is at a fixed or capped rate. There was no
hedge ineffectiveness during the current period related to these instruments.

In December 2006, we completed the offering of $500 million aggregate principal amount of the Notes. The Notes
will bear interest at a per annum rate, reset semiannually, equal to the six month LIBOR plus a margin of
3.375 percent. The proceeds from the offering were used to repay all outstanding borrowings under the Bridge Loan
Facility.

Income Tax Expense

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Income tax expense $ 37,781 $ 60,424 $ 22,643 37.5%

Our effective income tax rate increased from 24.3% for the six months ended December 31, 2005 to 33.8% for the six
months ended December 30, 2006. The increase in our effective tax rate as an independent company is attributable
primarily to the expiration of tax incentives for manufacturing in Puerto Rico of $9 million, which were repealed
effective for the periods after July 1, 2006, higher taxes on remittances of foreign earnings for the period of $9 million

Edgar Filing: Playtex Dorado, LLC - Form 424B3

Table of Contents 84



and $5 million tax effect of lower unremitted earnings from foreign subsidiaries in the six months ended
December 30, 2006 taxed at rates less than the U.S. statutory rate. The tax expense for both periods was impacted by a
number of significant items that are set out in the reconciliation of our effective tax rate to the U.S. statutory rate in
Note 17 titled �Income Taxes� to our Combined and Consolidated Financial Statements.

Net Income

Six
Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)

Net income $ 74,139 $ 188,616 $ (114,477) (60.7)%

Net income for the six months ended December 30, 2006 was lower than for the six months ended December 31, 2005
primarily as a result of reduced operating profit, increased interest expense, higher incomes taxes as an independent
company and losses on early extinguishment of debt.
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Operating Results by Business Segment � Six Months Ended December 30, 2006 Compared with Six Months
Ended December 31, 2005

Six Months Six Months
Ended Ended

December 30, December 31, Dollar Percent
2006 2005 Change Change

(dollars in thousands)
(unaudited)

Net sales:
Innerwear $ 1,295,868 $ 1,347,582 $ (51,714) (3.8)%
Outerwear 616,298 603,585 12,713 2.1
Hosiery 144,066 155,897 (11,831) (7.6)
International 197,729 195,980 1,749 0.9
Other 19,381 36,096 (16,715) (46.3)

Total net segment sales 2,273,342 2,339,140 (65,798) (2.8)
Intersegment (22,869) (19,301) (3,568) (18.5)

Total net sales $ 2,250,473 $ 2,319,839 $ (69,366) (3.0)

Segment operating profit:
Innerwear $ 172,008 $ 192,449 $ (20,441) (10.6)
Outerwear 21,316 49,248 (27,932) (56.7)
Hosiery 36,205 26,531 9,674 36.5
International 15,236 16,574 (1,338) (8.1)
Other (288) 1,202 (1,490) NM

Total segment operating profit 244,477 286,004 (41,527) (14.5)
Items not included in segment operating profit:
General corporate expenses (46,927) (24,846) (22,081) (88.9)
Amortization of trademarks and other intangibles (3,466) (4,045) 579 14.3
Gain on curtailment of postretirement benefits 28,467 � 28,467 NM
Restructuring (11,278) 339 (11,617) NM
Accelerated depreciation (21,199) � (21,199) NM

Total operating profit 190,074 257,452 (67,378) (26.2)
Other expenses (7,401) � (7,401) NM
Interest expense, net (70,753) (8,412) (62,341) NM

Income before income taxes $ 111,920 $ 249,040 $ (137,120) (55.1)

Innerwear
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