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

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

(1) Includes shares acquired through dividend reinvestment plan.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ys after a sale and leaseback transaction, we or a subsidiary apply an amount equal to the
Attributable Debt with respect to such sale and leaseback transaction: (i) to the acquisition, directly or indirectly and
in whole or in part, of Principal Properties, or (ii) to the retirement of long-term indebtedness (other than mandatory
prepayment or retirement) of Avon or any subsidiary. This restriction will also not apply to any sale and leaseback
transaction, (i) between us and a subsidiary or between subsidiaries, or (ii) involving the taking back of a lease for a
period of three years or less.

Definitions

�Attributable Debt� means, as of the time of determination, the present value (discounted at the rate per
annum equal to the rate of interest implicit in the lease involved in such sale and leaseback transaction, as
determined in good faith by us) of the obligation of the lessee under a sale and leaseback transaction for rental
payments (excluding, however, any amounts required to be paid by such lessee, whether or not designated as
rent or additional rent, on account of maintenance and repairs, insurance, taxes, assessments, water rates or
similar charges or any amounts required to be paid by such lessee thereunder contingent upon the amount of
sales or similar contingent awards) during the remaining term of such lease (including any period for which such
lease has been extended or may, at the option of the lessor, be extended). In the case of any lease which is
terminable by the lessee upon the
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payment of a penalty, such rental payments shall also include the amount of such penalty, but no rental payments
shall be considered as required to be paid under such lease subsequent to the first date upon which it may be so
terminated.

�Consolidated Net Tangible Assets� means the total assets (less applicable reserves and other properly
deductible items) which under United States Generally Accepted Accounting Principles (�GAAP�) would be
included on the most recent audited annual consolidated balance sheet of Avon and our consolidated subsidiaries,
after deducting the amount of all current liabilities and intangible assets.

�Indebtedness� means, with respect to any person, any indebtedness of such person, whether or not
contingent, in respect of (i) borrowed money evidenced by bonds, notes, debentures or similar instruments, (ii)
indebtedness secured by a mortgage, pledge, lien, charge, encumbrance of any security interest existing on
property owned by such person, (iii) the reimbursement obligations, contingent or otherwise, in connection with
any letters of credit actually issued or amounts representing the balance that constitutes an accrued expense or
trade payable or (iv) any lease of property by such person as lessee which is reflected in such person�s
consolidated balance sheet as a capitalized lease in accordance with GAAP, in the case of items of Indebtedness
under (i) through (iii) above to the extent that any such items (other than letters of credit) would appear as a
liability on such person�s consolidated balance sheet in accordance with GAAP, and also includes, to the extent not
otherwise included, any obligation by such person to be liable for, or to pay, as obligor, guarantor or otherwise
(other than for purposes of collection in the ordinary course of business), Indebtedness of another person.
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�Principal Property� means any manufacturing plant, testing or research and development facility, distribution
facility, processing plant or warehouse (including, without limitation, land, fixtures and equipment), owned or
leased by us or any subsidiary (including any of the foregoing acquired or leased after the date of the indenture)
and located within the United States of America, its territories and possessions, unless our board of directors
determines in good faith that such plant or facility is not of material importance to the total business conducted
by us and our consolidated subsidiaries.

�Significant Subsidiary� means any direct or indirect subsidiary of Avon that generates five percent or more of
the Company�s revenue or income or that holds five percent or more of the Company�s assets. In addition, the
Board of Directors of Avon may designate any other subsidiary as a Significant Subsidiary.

The indenture will not otherwise restrict the incurrence of debt by us or our subsidiaries.

Consolidation, Merger and Sale of Assets

We will also agree that we will not consolidate with or merge into, or convey, transfer or lease our properties
and assets substantially as an entirety to, any Person (a �successor Person�), and may not permit any Person to
merge into, or convey, transfer or lease its properties and assets substantially as an entirety to, us, unless:

(i) the successor Person (if not Avon) is a corporation, partnership or trust organized and validly existing
under the laws of any domestic jurisdiction and assumes our obligations on any outstanding debt
securities and under the indentures;

(ii) immediately after giving effect to the transaction, and treating any Indebtedness which becomes our
obligation as a result of the transaction as having been incurred by it at the time of the transaction, no
event of default and no event which, after notice or lapse of time or both, would become an event of
default, shall have occurred and be continuing; and

(iii) the trustee receives an officers� certificate and an opinion of counsel stating that such action complies
with the indenture.

Events of Default

The indenture specifies that each of the following will constitute an event of default with respect to the debt
securities of a particular series:

11

(a) failure to pay principal of any debt security of that series at its maturity;

(b) failure to pay any interest on any debt security of that series when due, continued for 30 days;

(c) failure to deposit any sinking fund payment, when and as due by the terms of that series;

(d) failure to perform any covenant of ours applicable to that series in the indenture, continued for 60
days after written notice of such failure is given as provided in the indenture;

(e) our failure to pay when due (subject to any applicable grace period) the principal of, or acceleration
of, any indebtedness for money borrowed by us having an aggregate principal amount outstanding of
at least $100,000,000, if, in the case of any such failure, such indebtedness has not been discharged
or, in the case of any such acceleration, such acceleration has not been rescinded or annulled, in each
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case within 30 days after written notice has been given by the trustee, or the holders of at least 25%
in principal amount of the outstanding debt securities of that series, as provided in the indenture; and

(f) certain events in bankruptcy, insolvency or reorganization.
If an event of default (other than an event of default described in clause (f) above) shall occur and be

continuing, either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding
debt securities of that series by notice as provided in the indenture may declare the principal amount of such
series of the debt securities to be due and payable immediately. If an event of default described in clause (f)
above shall occur, the principal amount of all the outstanding debt securities of that series will automatically, and
without any action by the trustee or any holder, become immediately due and payable. After any such
acceleration, but before a judgment or decree for payment of the money due, the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series may, under certain circumstances,
rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal,
have been cured or waived as provided in the indenture. For information as to waiver of defaults, see
��Modification and Waiver.�

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default shall
occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under the
indenture at the request or direction of any of the holders, unless such holders shall have offered to the trustee
reasonable indemnity. Subject to such provisions for the indemnification of the trustee, the holders of a majority
in aggregate principal amount of the outstanding debt securities of that series will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to such series of the debt securities.

No holder of a debt security will have any right to institute any proceeding with respect to the indenture, or
for the appointment of a receiver or a trustee, or for any other remedy thereunder, unless:

(i) such holder has previously given to the trustee written notice of a continuing event of default with
respect to such series of the debt securities;

(ii) the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series have made written request, and such holder or holders have offered reasonable indemnity, to
the trustee to institute such proceeding as trustee; and

(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority
in aggregate principal amount of the outstanding debt securities of the that series a direction
inconsistent with such request, within 60 days after such notice, request and offer. However, such
limitations do not apply to a suit instituted by a holder of a debt security for the enforcement of
payment of the principal of or interest on such debt security on or after the applicable due date
specified in such debt security.

We will be required to furnish to the trustee annually a statement by certain of our officers as to whether or
not we, to their knowledge, are in default in the performance or observance of any of the terms, provisions and
conditions of the indenture and, if so, specifying all such known defaults.
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Modification and Waiver

Together with the trustee, we may modify the indenture without the consent of the holders for limited
purposes, including evidencing the succession of another person to the Company and such person�s assumption of
our obligations under the indenture, adding to our covenants or events of default, establishing forms or terms of
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debt securities, curing ambiguities and other purposes which do not adversely affect the holders in any material
respect.

Other modifications and amendments of the indenture may be made by us and the trustee with the consent of
the holders of at least a majority in aggregate principal amount of each series of the outstanding debt securities
that is affected by such modification or amendment, all holders of all such affected series voting together as one
class.

No such modification or amendment may, without the consent of the holder of each outstanding debt security
affected thereby:

(a) change the stated maturity of the principal of, or any installment of interest on, or the redemption
price of, any debt security;

(b) reduce the principal amount of or interest on, any debt security;

(c) change the place or currency of payment of principal of or interest on, any debt security;

(d) impair the right to institute suit for the enforcement of any payment on any debt security;

(e) reduce the percentage in principal amount of outstanding debt securities, the consent of whose
holders is required for modification or amendment of the indenture, or for waiver of compliance with
certain provisions of the indenture or waiver of certain defaults; or

(f) modify such provisions with respect to modification and waiver.
The holders of at least a majority in principal amount of each series of the outstanding debt securities that is

affected by such waiver, all holders of all such affected series voting together as one class, may waive our
compliance with certain restrictive provisions of the indenture, and may waive any past default under the
indenture, except a default in the payment of principal or interest and certain covenants and provisions of the
indenture which cannot be amended without the consent of the holder of each outstanding debt security affected
by such default.

Defeasance and Discharge; Covenant Defeasance

Unless the terms of a particular series provide otherwise, we may elect, at our option at any time, to have the
indenture provisions relating to defeasance and discharge of indebtedness, or relating to defeasance of certain
restrictive covenants in the indenture, applied to any series of the outstanding debt securities.

Defeasance and Discharge

The indenture provides that upon our exercise of our option to have the provisions relating to defeasance and
discharge applied to a particular series of the debt securities, we will be discharged from all our obligations with
respect to such series of the debt securities (except for certain obligations to exchange or register the transfer of
debt securities, to replace stolen, lost or mutilated debt securities, to maintain paying agencies and to hold
moneys for payment in trust) upon the deposit in trust for the benefit of the holders of the debt securities of such
series of money or U.S. government obligations, or both, which, through the payment of principal and interest in
respect thereof in accordance with their terms, will provide money in an amount sufficient to pay the principal of
and interest on the debt securities of such series at maturity in accordance with the terms of the indenture and
such debt securities. Such defeasance or discharge may occur only if, among other things, we have delivered to
the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the
United States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the
effect that holders of the debt securities of such series will not recognize gain or loss for federal income tax
purposes as a result of such deposit, defeasance and discharge and will be subject to federal income tax on the
same amount, in the same manner and at the same times as would have been the case if such deposit, defeasance
and discharge were not to occur.
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Defeasance of Certain Covenants

The indenture provides that, upon our exercise of our option to have the provisions relating to defeasance of
certain restrictive covenants applied to a particular series of the debt securities, we may, with respect to such
series, omit to comply with certain restrictive covenants, including those described under �Covenants�Negative
Pledge,� ��Restrictions on Sale and Leaseback Transactions� and ��Consolidation, Merger and Sale of Assets,� and
the occurrence of certain events of default, which are described above in clause (c) (with respect to such
restrictive covenants) and clause (d) under �Events of Default,� will be deemed not to be or result in an event of
default, in each case with respect to such series.

We, in order to exercise such option, will be required, among other things:

(1) to deposit, in trust for the benefit of the holders of such series of the debt securities, money or U.S.
government obligations, or both, which, through the payment of principal and interest in respect
thereof in accordance with their terms, will provide money in an amount sufficient to pay the principal
of and interest on such series of the debt securities at maturity in accordance with the terms of the
indenture and such debt securities, and

(2) to deliver to the trustee an opinion of counsel to the effect that holders of such series of the debt
securities will not recognize gain or loss for federal income tax purposes as a result of such deposit
and defeasance of certain obligations and will be subject to federal income tax on the same amount, in
the same manner and at the same times as would have been the case if such deposit and defeasance
were not to occur.

In the event we exercise this option and the debt securities are declared due and payable because of the
occurrence of any event of default, the amount of money and U.S. government obligations so deposited in trust
would be sufficient to pay amounts due on that series of the debt securities at maturity but may not be sufficient
to pay amounts due on that series of the debt securities upon any acceleration resulting from such event of
default. In such case, we would remain liable for such payments.

Regarding the Trustee

The indenture provides that, except during the continuance of an event of default, the trustee will perform
only such duties as are specifically set forth in the indenture. During the existence of an event of default, the
trustee will exercise such rights and powers vested in it under the indenture and use the same degree of care and
skill in its exercise as a prudent person would exercise under the circumstances in the conduct of such person�s
own affairs.

The indenture and provisions of the Trust Indenture Act incorporated by reference therein contain limitations
on the rights of the trustee, should it become a creditor of the Company, to obtain payment of claims in certain
cases or to realize on certain property received by it in respect of any such claim as security or otherwise. The
trustee is permitted to engage in other transactions with the Company or any affiliate of the Company; provided,
however, that if it acquires any conflicting interest (as defined in the indenture or in the Trust Indenture Act), it
must eliminate such conflict or resign.

We and our subsidiaries maintain ordinary banking relationships and credit facilities with the trustee. The
trustee is also the trustee under other indentures relating to certain of our outstanding indebtedness, the trustee
with respect to our pension assets and the issuing and paying agent with respect to our commercial paper
program and has additional financial arrangements with us.

Form of Debt Securities
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Each debt security will be represented either by a certificate issued in definitive form to a particular investor
or by one or more global securities representing the entire issuance of securities. Certificated securities in
definitive form and global securities will be issued in registered form.

Definitive securities name you or your nominee as the owner of the security, and in order to transfer or
exchange these securities or to receive payments other than interest or other interim payments, you or your
nominee must physically deliver the securities to the trustee, registrar, paying agent or other agent, as
applicable.
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Global securities name a depositary or its nominee as the owner of the debt securities represented by these
global securities. The depositary maintains a computerized system that will reflect each investor�s beneficial
ownership of the securities through an account maintained by the investor with its broker/dealer, bank, trust
company or other representative, as we explain more fully below.

Global Securities

We may issue the debt securities in whole or in part in the form of one or more fully registered global
securities that will be deposited with a depositary or its nominee identified in the prospectus supplement relating
to that series and registered in the name of that depositary or nominee. In those cases, one or more registered
global securities will be issued in a denomination or aggregate denominations equal to the portion of the
aggregate principal or face amount of the securities to be represented by registered global securities. Unless and
until it is exchanged in whole for securities in definitive registered form, a registered global security may not be
transferred except as a whole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those
securities. We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants,
that have accounts with the depositary or persons that may hold interests through participants. Upon the
issuance of a registered global security, the depositary will credit, on its book-entry registration and transfer
system, the participants� accounts with the respective principal or face amounts of the securities beneficially
owned by the participants. Any dealers, underwriters or agents participating in the distribution of the securities
will designate the accounts to be credited. Ownership of beneficial interests in a registered global security will be
shown on, and the transfer of ownership interests will be effected only through, records maintained by the
depositary, with respect to interests of participants, and on the records of participants, with respect to interests
of persons holding through participants. The laws of some states may require that some purchasers of securities
take physical delivery of these securities in definitive form. These laws may impair your ability to own, transfer or
pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that
depositary or its nominee, as the case may be, will be considered the sole owner or holder of the securities
represented by the registered global security for all purposes under the indenture. Except as described below,
owners of beneficial interests in a registered global security will not be entitled to have the securities
represented by the registered global security registered in their names, will not receive or be entitled to receive
physical delivery of the securities in definitive form and will not be considered the owners or holders of the
securities under the indenture. Accordingly, each person owning a beneficial interest in a registered global
security must rely on the procedures of the depositary for that registered global security and, if that person is not
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a participant, on the procedures of the participant through which the person owns its interest, to exercise any
rights of a holder under the indenture. We understand that under existing industry practices, if we request any
action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any
action that a holder is entitled to give or take under the indenture, the depositary for the registered global
security would authorize the participants holding the relevant beneficial interests to give or take that action, and
the participants would authorize beneficial owners owning through them to give or take that action or would
otherwise act upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities represented by a registered global
security registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as
the case may be, as the registered owner of the registered global security. None of Avon, the trustee or any agent
of Avon or agent of the trustee will have any responsibility or liability for any aspect of the records relating to
payments made on account of beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon
receipt of any payment of principal, premium or interest to holders on that registered global security, will
immediately
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credit participants� accounts in amounts proportionate to their respective beneficial interests in that registered
global security as shown on the records of the depositary. We also expect that payments by participants to
owners of beneficial interests in a registered global security held through participants will be governed by
standing customer instructions and customary practices, as is now the case with the securities held for the
accounts of customers in bearer form or registered in �street name,� and will be the responsibility of those
participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling
or unable to continue as depositary or ceases to be a clearing agency registered under the Securities Exchange
Act of 1934, and a successor depositary registered as a clearing agency under the Securities Exchange Act of
1934 is not appointed by us within 90 days, we will issue securities in definitive form in exchange for the
registered global security that had been held by the depositary. In addition, we may at any time and in our sole
discretion decide not to have any of the securities represented by one or more registered global securities. If we
make that decision, we will issue securities in definitive form in exchange for all of the registered global security
or securities representing those securities. Any securities issued in definitive form in exchange for a registered
global security will be registered in the name or names that the depositary gives to the trustee or other relevant
agent of ours or theirs. It is expected that the depositary�s instructions will be based upon directions received by
the depositary from participants with respect to ownership of beneficial interests in the registered global security
that had been held by the depositary.
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SELLING SECURITYHOLDER
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The debt securities may be sold by selling securityholders. The names of the selling securityholders, if any, will
be set forth in the applicable prospectus supplement. The terms of the debt securities to be sold by a selling
securityholder and the percentage of such class of debt security owned by such selling securityholder prior to
and after an offering will also be specified in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We or the selling securityholders, if any, may sell the securities in any of three ways (or in any combination):
(a) through underwriters or dealers; (b) directly to a limited number of purchasers or to a single purchaser; or (c)
through agents. The prospectus supplement will set forth the terms of the offering of such securities, including:

(a) the name or names of any underwriters, dealers or agents and the amounts of securities underwritten
or purchased by each of them;

(b) the initial public offering price of the securities and the proceeds to us and any discounts,
commissions or concessions allowed or reallowed or paid to dealers; and

(c) any securities exchanges on which the securities may be listed.
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be

changed from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for
their own account and may be resold from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The securities
may be offered either to the public through underwriting syndicates represented by managing underwriters, or
directly by underwriters. Generally, the underwriters� obligations to purchase the securities will be subject to
certain conditions precedent. The underwriters will be obligated to purchase all of the securities if they purchase
any of the securities.

We or the selling securityholders may sell the securities through agents from time to time. Underwriters,
dealers and agents that participate in the distribution of debt securities may be deemed to be underwriters under
the Securities Act and any discounts or commissions received by them and any profit on the resale of the debt
securities by them may be deemed to be underwriting discounts and commissions under the Securities Act. Any
such underwriter or agent will be identified and any such compensation will be described in the applicable
prospectus supplement.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the
securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery
contracts providing for payment and delivery on a specified date in the future. The contracts will be subject only
to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any
commissions we pay for solicitation of these contracts.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments that the agents or underwriters
may be required to make in respect thereof. Agents and underwriters may be customers of, engage in
transactions with, or perform services for us in the ordinary course of business.
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LEGAL MATTERS
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The validity of the debt securities in respect of which this prospectus is being delivered will be passed on for
us by Davis Polk & Wardwell. The validity of the securities will be passed on for the underwriters or agents by
Shearman & Sterling.

EXPERTS

The consolidated financial statements of Avon Products, Inc. incorporated in this prospectus by reference to
the Annual Report on Form 10-K/A for the year ended December 31, 2001 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as
experts in auditing and accounting.
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$500,000,000

Avon Products, Inc.

      % Notes Due 2011

PROSPECTUS SUPPLEMENT

January    , 2006

Banc of America Securities
LLC Citigroup
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