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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
EYE CARE CENTERS OF AMERICA, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(dollars in thousands)

The purchase method of accounting was used to record assets and liabilities assumed by the Company. Such
accounting generally results in increased depreciation recorded in future periods. Accordingly, the accompanying
financial statements of the Predecessor and the Company are not comparable in all material respects since those
financial statements report financial position, results of operations and cash flows of these two separate entities. See
Note 2.

Predecessor Company
January 1, October 1,
2005 2005
ASSETS (Unaudited)
CURRENT ASSETS:
Cash and cash equivalents $ 3,098 $ 13,169
Accounts and notes receivable, net 10,455 9,239
Inventory 28,558 28,885
Deferred income taxes, net 2,313 4,839
Prepaid expenses and other 7,552 9,600
Total current assets 51,976 65,732
PROPERTY & EQUIPMENT, net 46,440 45,896
GOODWILL 107,423 379,704
OTHER ASSETS 5,945 19,833
DEFERRED INCOME TAXES, net 13,765 17,357
Total assets $ 225,549 $ 528,522
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
CURRENT LIABILITIES:
Accounts payable $ 21,991 $ 20,420
Current maturities of long-term debt 19,628 1,630
Deferred revenue 5,198 4,542
Accrued payroll expense 5,874 6,635
Accrued interest 1,914 4,027
Other accrued expenses 8,422 10,098
Total current liabilities 63,027 47,352
LONG TERM DEBT, less current maturities 204,285 314,718
DEFERRED RENT 4,614 540
DEFERRED GAIN 1,296 1,121
Total liabilities 273,222 363,731
SHAREHOLDERS' EQUITY (DEFICIT):
Common stock 74 -
Preferred stock 70,825 -
Additional paid-in capital 18,713 158,447
Retained earnings (deficit) (137,285) 6,344
Total shareholders’ equity (deficit) (47,673) 164,791
$ 225,549 $ 528,522

See Notes to Condensed Consolidated Financial Statements.



EYE CARE CENTERS OF AMERICA, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(dollars in thousands)

The purchase method of accounting was used to record assets and liabilities assumed by the Company. Such accounting
generally results in increased depreciation recorded in future periods. Accordingly, the accompanying financial
statements of the Predecessor and the Company are not comparable in all material respects since those financial
statements report financial position, results of operations and cash flows of these two separate entities. See Note 2.

Predecessor Company Predecessor Company
Thirteen Thirteen Thirty-Nine Fifty-Nine | Two Hundred
Weeks Weeks Weeks Days Fourteen
Ended Ended Ended Ended Days Ended
Sept. 25, Oct. 1, Sept. 25, March 1, Oct. 1,
2004 2005 2004 2005 2005
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
NET REVENUES:
Optical sales $ 97,978 $ 100,183 $ 302,416 $ 74839 | $ 237,268
Management fee 692 858 2,452 560 1,998
Total net revenues 98,670 101,041 304,868 75,399 239,266
OPERATING COSTS AND EXPENSES:
Cost of goods sold 31,457 30,205 94,876 22,648 72,173
Selling, general and
administrative expenses 58,503 59,622 174,746 42,226 137,736
Transaction expenses - - - 15,642 -
Total operating costs and expenses 89,960 89,827 269,622 80,516 209,909
INCOME (LOSS) FROM OPERATIONS 8,710 11,214 35,246 (5,117) 29,357
INTEREST EXPENSE, NET 4,721 8,603 14,423 3,433 18,634
INCOME (LOSS) BEFORE INCOME TAXES 3,989 2,611 20,823 (8,550) 10,723
INCOME TAX EXPENSE (BENEFIT) 1,141 1,044 6,672 (1,676) 4,289
NET INCOME (LOSS) 2,848 1,567 14,151 (6,874) 6,434
LESS PREFERRED STOCK DIVIDENDS 2,154 - 6,261 1,493 -
NET INCOME (LOSS) AVAILABLE TO
COMMON SHAREHOLDERS $ 694 $ 1,567 $ 7,890 $ (8367)| $ 6,434

See Notes to Condensed Consolidated Financial Statements.




EYE CARE CENTERS OF AMERICA, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollars in thousands)

The purchase method of accounting was used to record assets and liabilities assumed by the Company. Such accounting
generally results in increased depreciation recorded in future periods. Accordingly, the accompanying financial
statements of the Predecessor and the Company are not comparable in all material respects since those financial
statements report financial position, results of operations and cash flows of these two separate entities. See Note 2.

Predecessor Company
Thirty-Nine Fifty-Nine Two Hundred
Weeks Days Fourteen Days
Ended Ended Ended
September 25, March 1, October 1,
2004 2005 2005
(Unaudited) (Unaudited) (Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) $ 14,151 $ (6,874) $ 6,434
Adjustments to reconcile net income (loss) to net cash

provided by operating activities:

Depreciation and amortization 12,046 2,683 8,338
Amortization of debt issue costs 1,505 309 1,406
Deferred liabilities and other (230) (1,713) 3,095
Deferred financing costs write-off - 3,534 -
Increase in operating assets and liabilities 1,185 3,771 5,553

Net cash provided by operating activities 28,657 1,710 24,826

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of property and equipment, net (8,783) (1,850) (8,766)
Net cash used in investing activities (8,783) (1,850) (8,766)

CASH FLOWS FROM FINANCING ACTIVITIES:

Payments on debt and capital leases (18,880) (213,872) (8,551)
Payments for refinancing fees - (16,925) (879)
Retirement of treasury stock - 1,668 -
Retirement of preferred stock - (72,318) -
Common stock buyback - (168,116) -
Common stock sale, net - 158,521 -
Proceeds from issuance of debt - 314,712 -
Distribution to affiliated OD (800) - -
Payments to affect IPO (518) - -
Dividend to parent - - (90)
Net cash provided by (used in) in financing activities (20,198) 3,670 (9,520)
NET INCREASE IN CASH (324) 3,530 6,540
CASH AND CASH EQUIVALENTS, beginning of period 3,809 3,098 6,629
CASH AND CASH EQUIVALENTS, end of period $ 3,485 $ 6,628 $ 13,169

See Notes to Condensed Consolidated Financial Statements.



EYE CARE CENTERS OF AMERICA, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1. Basis of Presentation

The Condensed Consolidated Financial Statements of Eye Care Centers of America, Inc. which is
referred to as the “Company”, “we”, “our” and “us” include all of our accounts, our wholly owned
subsidiaries' accounts and certain private optometrists' accounts for whom we perform management
services (the "ODs"). All significant intercompany accounts and transactions have been eliminated in
consolidation. Certain reclassifications have been made to the prior period statements to conform to the

current period presentation.

The accompanying unaudited Condensed Consolidated Financial Statements have been prepared
in accordance with generally accepted accounting principles for interim financial information and with
the instructions to Form 10-Q and Article 10 of Regulation S-X. The Condensed Consolidated Balance
Sheet for the year ended January 1, 2005 was derived from the audited financial statements as of that date
but does not include all of the information and footnotes required by generally accepted accounting
principles for complete financial statements. We believe that all adjustments considered necessary for a
fair presentation have been included and are of a normal, recurring nature. Operating results for the
thirteen week period ended October 1, 2005, the fifty-nine day period ended March 1, 2005 and the two
hundred and fourteen day period ended October 1, 2005 are not necessarily indicative of the results that
may be expected for the fiscal year ended December 31, 2005 ("fiscal 2005"). For further information,
refer to the consolidated financial statements and footnotes thereto included in our Registration Statement
on Form S-4 for the year ended January 1, 2005 ("fiscal 2004").

2. Merger Agreement

On December 2, 2004, we entered into a definitive merger agreement pursuant to which Thomas
H. Lee Partners agreed to sell all of its equity interests in us to ECCA Holdings Corporation (“ECCA
Holdings”), a company controlled by Moulin Global Eyecare Holdings Limited, which we refer to as
Moulin, and Golden Gate Capital, which we refer to as Golden Gate (“the Acquisition™). Upon
consummation of the agreement on March 1, 2005, we became a wholly owned subsidiary of ECCA
Holdings, which was in turn owned 56.5% by Moulin, 42.5% by Golden Gate and 1% by our
management. In connection with the Acquisition, we issued $152 million aggregate principal amount of
10%% Senior Subordinated Notes due February 15, 2015, which we refer to as the Initial Notes, and
entered into a $190 million senior credit facility, which we refer to as the New Credit Facility. The net
proceeds from the Initial Notes together with borrowings under the New Credit Facility and a $172.7
million equity contribution from Moulin and Golden Gate were used to finance the Acquisition,
including the permanent repayment of our old credit facility and the retirement of our 9%4% Senior
Subordinated Notes due 2008 and our Floating Interest Rate Subordinated Term Securities due 2008,
which together we refer to as the Retired Notes. We also entered into a long-term supply agreement with
Moulin. All of these transactions together are collectively referred to as the transactions; prior to the
transactions the company is referred to as the “Predecessor” and subsequent to the transactions the
company is referred to as the “Company”.

As a result of the Acquisition, we incurred approximately $15.6 million of non-recurring
expenses. These expenses consisted of professional fees incurred by the selling shareholders, premium
paid to retire the Retired Notes and the write off of previously capitalized loan fees related to the Retired
Notes and old credit facility.



The Acquisition was accounted for using the push-down method of accounting. Accordingly, a
portion of the purchase price was preliminarily allocated to the identifiable net assets acquired based on
their estimated fair values with the balance of the purchase price, $379.7 million, included in goodwill.
The preliminary allocation is pending final valuation of our assets.

3. Critical Accounting Policies

Critical accounting policies are those that require us to make assumptions that are difficult or
complex about matters that are uncertain and may change in subsequent periods, resulting in changes to
reported results.

The majority of our accounting policies do not require us to make difficult, subjective or complex
judgments or estimates or the variability of the estimates is not material. However, the following policies
could be deemed critical. We have discussed these critical accounting policies with the audit committee
of the Board of Directors.

e Accounts receivable are primarily from third party payors related to the sale of eyewear and
include receivables from insurance reimbursements, optometrist management fees, credit card
companies, merchandise, rent and license fee receivables. Our allowance for doubtful accounts
requires significant estimation and primarily consists of amounts owed to us by third party
insurance payors. This estimate is based on the historical ratio of collections to billings. Our
allowance for doubtful accounts was $3.2 million and $3.4 million at January 1, 2005 and
October 1, 2005, respectively.

e Inventory consists principally of eyeglass frames, ophthalmic lenses and contact lenses and is
stated at the lower of cost or market. Cost is determined using the weighted average method
which approximates the first-in, first-out (FIFO) method. Our inventory reserves require
significant estimation and are based on product with low turnover or deemed by us to be
unsaleable. Our inventory reserve was $0.7 million and $1.5 million at January 1, 2005 and
October 1, 2005, respectively.

e Goodwill represents approximately 72% of our assets and consists of the amount by which the
purchase price exceeds the market value of acquired net assets. Goodwill must be tested for
impairment at least annually using a “two-step” approach that involves the identification of
reporting units and the estimation of fair values. This fair value estimation requires significant
judgment by us.

e Valuation allowances for deferred tax assets reduce deferred tax assets when it is deemed more
likely than not that some portion or all of the deferred tax assets will expire before realization of
the benefit or that future deductibility is not probable due to taxable losses. Although realization
is not assured due to historical taxable income and the probability of future taxable income, we
believe it is more likely than not that all of the deferred tax asset will be realized.

e We maintain our own self-insurance group health plan. The plan provides medical benefits for
participating employees. We have an employers' stop loss insurance policy to cover individual
claims in excess of $200,000 per employee. The amount charged to health insurance expense is
based on estimates obtained from an actuarial firm. We believe the accrued liability of
approximately $0.7 million, which is included in other accrued expenses, as of October 1, 2005 is
adequate to cover future benefit payments for claims that occurred prior to October 1, 2005.



4. Related Party Transactions

In connection with the recapitalization of the Company in 1998, we entered into a management
agreement with THL Equity Advisors IV, LLC, or THL Advisors, dated as of April 24, 1998. Pursuant to
the management agreement, in addition to one time fees that were payable to THL Advisors at the time of
the recapitalization, THL Advisors was entitled to receive (i) management and other consulting services
fees of $500,000 per year, payable quarterly in advance, (ii) one percent (1.0%) of the gross purchase
price for acquisitions for its participation in the negotiation and consummation of any such acquisition,
(ii1) reimbursement of out-of-pocket expenses and (iv) indemnification for certain liabilities incurred in
connection with the provision of services under the management agreement. For each of the thirty-nine
week periods ended September 25, 2004 and October 1, 2005, we paid THL Advisors aggregate fees and
expenses of approximately $375,000 and $75,000, respectively, related to the management agreement.
The management agreement was terminated in conjunction with the Acquisition.

During fiscal 1998, Bernard W. Andrews, one of our former directors and who was our Chief
Executive Officer at the time, purchased $1.0 million of our common stock, which was paid for by the
delivery by Mr. Andrews of a promissory note payable to us with an original principal amount of $1.0
million. Mr. Andrews' promissory note accrued interest at a fixed annual rate of 9.0% and was secured by
96,061 shares of our common stock held by Bernard W. Andrews Revocable Trust U/A. The promissory
note plus all accrued interest was paid in full in conjunction with the Acquisition.

In connection with the Acquisition, we became a party to an advisory agreement with ECCA
Holdings and an entity affiliated with Golden Gate, and a separate advisory agreement with ECCA
Holdings and Moulin. Pursuant to each advisory agreement, Golden Gate, on the one hand, and Moulin,
on the other hand, will be compensated for the financial, investment banking, management advisory and
other services performed for future financial, investment banking, management advisory and other
services they perform on our behalf. Each advisory agreement has a term of 10 years following the date
on which the transactions are consummated, but will terminate on the date on which Golden Gate or
Moulin, as the case may be, ceases to be a direct or indirect holder of equity interests of ECCA Holdings.

We prepaid $3.0 million to Golden Gate and $1.5 million to Moulin on the date of the
Acquisition as compensation for advisory services to be rendered through the three-year period and 18-
month period, respectively, immediately following the date of the Acquisition. Beginning 18 months
after the consummation of the Acquisition, we will pay management fees of up to $500,000 per fiscal
quarter to Moulin until the aggregate management fees paid to Moulin under its Advisory Agreement,
including those paid upon consummation of the Acquisition, total $3.0 million, and thereafter we will
pay management fees of up to $250,000 per fiscal quarter to each of Golden Gate and Moulin, subject to
restrictions in (i) our new senior credit facility and (ii) the indenture governing the Exchange Notes. We
have also agreed to reimburse each of Golden Gate and Moulin up to $125,000 annually for their out-of-
pocket fees and expenses, including legal and accounting fees, incurred in connection with the provision
of services to us, their ownership of equity securities of ECCA Holdings or the exercise of rights under
the various agreements entered in connection with the Acquisition. In addition, we have agreed to pay
certain additional transaction fees to each of them in the event we, ECCA Holdings or any of our
subsidiaries completes any acquisition (whether by merger, consolidation, purchase of stock or assets or
otherwise), debt or equity financing, sale of all or substantially all of our assets, change of control
transaction or other similar transaction in an amount equal to 0.5% of the value of each such transaction.



5. Income Taxes

We record income taxes under SFAS No. 109 using the liability method. Under this method,
deferred tax assets and liabilities are determined based on differences between financial reporting and tax
bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect
when the differences are expected to reverse.

6. Supplemental Disclosure of Cash Flow Information (dollars in thousands)

Predecessor Company
Thirty-Nine Fifty-Nine Two Hundred
Weeks Days Fourteen
Ended Ended Days Ended
September 25, March 1, October 1,
2004 2005 2005
(Unaudited) (Unaudited) (Unaudited)
Cash paid for interest $ 11,484 $ 5,213 $ 14,713
Dividends accrued on preferred stock $ 6,261 $ 1,493 $ -
Cash paid for taxes $ 6,107 $ 8 $ 1,176

7. New Accounting Pronouncements

In December 2002, SFAS 148, "Accounting for Stock-Based Compensation - Transition and
Disclosure" was issued by the FASB. This statement amends SFAS 123 to provide alternative methods of
transition for a voluntary change to the fair value method of accounting for stock-based employee
compensation. In addition, this Statement amends the disclosure requirements of SFAS 123 to require
prominent disclosures in both annual and interim financial statements about the method of accounting for
stock-based employee compensation and the effect of the method used on reported results. We adopted
the Statement on December 29, 2002 and continue to account for stock-based employee compensation
under the intrinsic value method. As all options are granted at fair market value, there is no compensation
expense recorded for option grants. For purposes of pro forma disclosures, the estimated fair value of the
options is amortized to expense over the options' vesting periods. The pro forma calculations include
only the effects of 2002, 2003 and 2004 grants as all grants previous to 2002 were exercised or cancelled.
As such, the impacts are not necessarily indicative of the effects on reported net income of future years.
No options were outstanding during the two hundred fourteen day period ended October 1, 2005 as all
options were cancelled in connection with the Acquisition. Our pro forma net income for the thirty-nine
weeks ended September 25, 2004 and for the fifty-nine day period ended March 1, 2005, respectively, is
as follows:

Predecessor
Thirty-Nine Days Fifty-Nine Days
Ended September 25, Ended March 1,
2004 2005
(Unaudited) (Unaudited)

Net income/(loss) $ 14,151 $ (6,874)
Fair value based method compensation expense 151 21
Pro forma net income/(loss) $ 14,000 $ (6,895)




On December 16, 2004, the Financial Accounting Standards Board (FASB) issued FASB
Statement No. 123(R) (revised 2004), Share-Based Payment, which is a revision of FASB Statement No.
123, Accounting for Stock-Based Compensation. Statement 123(R) supersedes APB Opinion No. 25,
Accounting for Stock Issued to Employees, and amends FASB Statement No. 95, Statement of Cash
Flows. Generally, the approach in Statement 123(R) is similar to the approach described in Statement
123. However, Statement 123(R) requires all share-based payments to employees, including grants of
employee stock options, to be recognized in the income statement based on their fair values. Pro forma
disclosure is no longer an alternative.

Statement 123(R) must be adopted no later than the beginning of the first interim period
beginning after December 15, 2005. Early adoption will be permitted in periods in which financial
statements have not yet been issued.

Statement 123(R) permits public companies to adopt its requirements using one of two methods:

1. A “modified prospective” method in which compensation cost is recognized beginning with the
effective date (a) based on the requirements of Statement 123(R) for all share-based payments
granted after the effective date and (b) based on the requirements of Statement 123 for all awards
granted to employees prior to the effective date of Statement 123(R) that remain unvested on the
effective date.

2. A “modified retrospective” method which includes the requirements of the modified prospective
method described above, but also permits entities to restate based on the amounts previously
recognized under Statement 123 for purposes of pro forma disclosures either (a) all prior periods
presented or (b) prior interim periods of the year of adoption.

The Company plans to adopt Statement 123(R) using the modified-prospective method.

As permitted by Statement 123, the Company currently accounts for share-based payments to
employees using Opinion 25°s intrinsic value method and, as such, generally recognizes no
compensation cost for employee stock options. Accordingly, the adoption of Statement 123(R)’s fair
value method will have an impact on our result of operations, although it will have no impact on our
overall financial position. The impact of adoption of Statement 123(R) cannot be predicted at this time
because it will depend on levels of share-based payments granted in the future. However, had we
adopted Statement 123(R) in prior periods, the impact of that standard would have approximated the
impact of Statement 123 as described in the disclosure of pro forma net income above. Statement 123(R)
also requires the benefits of tax deductions in excess of recognized compensation cost to be reported as a
financing cash flow, rather than as an operating cash flow as required under current literature. This
requirement will reduce net operating cash flows and increase net financing cash flows in periods after
adoption. The Company cannot estimate what those amounts will be in the future (because they depend
on, among other things, when employees exercise stock options) and there were no amounts recognized
in prior periods for such excess tax deductions as there were no exercises of options.

On July 14, 2005, the Financial Accounting Standards Board (FASB) issued its Exposure Draft,
Accounting for Uncertain Tax Positions, which is a proposed Interpretation to FASB Statement No. 109,
Accounting for Income Taxes. This proposed Interpretation would require an enterprise to recognize, in
its financial statements, the best estimate of the impact of a tax position only if that position is probable of
being sustained on an audit based solely on the technical merits of the position. In evaluating whether the
probable recognition threshold has been met, this proposed Interpretation would require the presumption
that the tax position will be evaluated during an audit by taxing authorities. The term probable is used in
this proposed Interpretation consistent with its use in FASB Statement No. 5, Accounting for



Contingencies, to mean “the future event or events are likely to occur.” Individual tax positions that fail to
meet the probable recognition threshold will generally result in either (a) a reduction in the deferred tax
asset or an increase in a deferred tax liability or (b) an increase in a liability for income taxes payable or
the reduction of an income tax refund receivable. The impact may also include both (a) and (b). The
increase in the income tax liability would not be classified as a deferred tax liability unless it resulted
from a taxable temporary difference created by a tax position that has met the probable recognition
threshold. For enterprises that present classified statements of financial position, the income tax liability
would be classified as current to the extent that a payment is anticipated within one year or the operating
cycle, if longer. This proposed Interpretation also would provide guidance on disclosure, accrual of
interest and penalties, accounting in interim periods, and transition.

The proposed Interpretation would be effective as of the end of the first fiscal year ending after December
15, 2005 (early adoption is encouraged). The initial recognition of the effect of applying the proposed
Interpretation would be a cumulative effect of a change in accounting principle.

8. Condensed Consolidating Information (Unaudited) (Dollars in Thousands)

The Exchange Notes were issued by us and are guaranteed by all of our subsidiaries but are not
guaranteed by ODs. The subsidiaries are wholly owned by us and the guarantees are full, unconditional
and joint and several. The following condensed consolidating financial information presents (i) our
financial position, results of operations and cash flows, as parent, as if we accounted for our subsidiaries
using the equity method, (ii) the subsidiaries, and (iii) ODs. There were no transactions between the
subsidiaries during any of the periods presented. Separate financial statements of the subsidiaries are not
presented herein as we do not believe that such statements would be material to investors.
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ASSETS
Current assets:
Cash and cash equivalents
Accounts and notes receivable, net
Inventory
Other assets
Deferred income taxes, net
Total current assets
Property and equipment, net
Goodwill
Other assets
Deferred income taxes, net
Investment in subsidiaries
Total Assets

Condensed Consolidating Balance Sheet
For the Year Ended January 1, 2005

LIABILITIES AND SHAREHOLDERS’ EQUITY (DEFICIT)

Current liabilities:
Accounts payable
Current maturities of long-term debt
Deferred revenue
Accrued payroll expense
Accrued interest
Other accrued expenses
Total current liabilities
Deferred income taxes
Long-term debt, less current maturities
Deferred rent
Deferred gain
Total liabilities
Shareholders’ equity (deficit):
Common stock
Preferred stock
Additional paid-in capital
Total shareholders’ equity (deficit)

Revenues:

Optical sales

Management fees

Equity earnings in subsidiaries
Total net revenues

Operating costs and expenses:
Cost of goods sold

Selling, general and administrative expenses

Total operating costs and expenses
Income from operations

Interest expense, net

Income tax expense/(benefit)

Net income

11

Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company

$ 2,582 $ 337 $ 179 $ - $ 3,098
142,575 47,353 4,900 (184,373) 10,455

- 26,663 1,895 - 28,558

2,313 - - - 2,313

- 7,507 45 - 7,552

147,470 81,860 7,019 (184,373) 51,976

- 46,374 66 - 46,440

166 107,195 87 (25) 107,423

6,415 (470) - - 5,945

13,310 455 - - 13,765
15,973 - - (15,973) -

$ 183,334 $ 235414 $ 7,172 $  (200,371) $ 225549
$ 12 $ 197,187 $ 9,165 $  (184,373) $ 21,991
19,301 327 - - 19,628

- 4,748 450 - 5,198

- 5,514 360 - 5,874

3,584 (1,670) - - 1,914

69 7,595 758 - 8,422

22,966 213,701 10,733 (184,373) 63,027
202,495 1,790 - - 204,285

- 4,455 159 - 4,614

1,213 83 - - 1,296
226,674 220,029 10,892 (184,373) 273,222

74 - - - 74

70,825 - - - 70,825
23,046 (1,084) (3,224) (25) 18,713
(43,340) 15,385 (3,720) (15,998) (47,673)

$ 183,334 $ 235414 $ 7,172 $  (200,371) $ 225,549

Condensed Consolidating Statement of Operations
For the Thirty-Nine Weeks Ended September 25, 2004
Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company

$ (495) $ 239,398 $ 63,513 $ - $ 302,416
125 20,510 - (18,183) 2,452

26,703 - (26,703) -
26,333 259,908 63,513 (44,886) 304,868
2,833 79,615 12,428 - 94,876
(2,623) 147,235 48,317 (18,183) 174,746

210 226,850 60,745 (18,183) 269,622

26,123 33,058 2,768 (26,703) 35,246
12,515 1,902 6 - 14,423
(543) 7,198 17 - 6,672

$§ 14,151 $§ 23,958 $ 2,745 $ (26,703) $ 14,151



Condensed Consolidating Statement of Operations
For the Thirteen Weeks Ended September 25, 2004

Revenues:

Optical sales

Management fees

Equity earnings in subsidiaries
Total net revenues

Operating costs and expenses:
Cost of goods sold
Selling, general and administrative expenses

Total operating costs and expenses
Income from operations

Interest expense, net

Income tax expense/(benefit)

Net income

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net

cash provided by (used in) operating activities:
Depreciation and amortization

Amortization of debt issue costs

Deferred liabilities and other

Equity earnings in subsidiaries

Increase/(decrease) in operating assets and liabilities
Net cash provided by operating activities

Cash flows from investing activities:
Acquisition of property and equipment

Net cash used in investing activities

Cash flows from financing activities:
Payments on debt and capital leases
Distributions to affiliated OD
Payments to affect [PO

Net cash used in financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period

Guarantor Consolidated

Parent Subsidiaries ODs Eliminations Company
§ 465 $ 75,737 $21,776 $ - $ 97,978
- 6,873 - (6,181) 692

5,690 - - (5,690) -
6,155 82,610 21,776 (11,871) 98,670
901 26,482 4,074 - 31,457
(786) 49,040 16,430 (6,181) 58,503

115 75,522 20,504 (6,181) 89,960
6,040 7,088 1,272 (5,690) 8,710
4,130 589 2 - 4,721
(938) 2,079 - - 1,141

$ 2,848 $ 4420 $ 1,270 $ (569) $ 2,848

Condensed Consolidating Statement of Cash Flows
For the Thirty-Nine Weeks Ended September 25, 2004
Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company

$ 14,151 $ 23,958 $ 2,745 $ (26,703) $ 14,151
- 12,046 - - 12,046

37 1,468 - - 1,505
239 (483) 14 - (230)
(26,703) - - 26,703 -
31,076 (27,741) (2,150) - 1,185
18,800 9,248 609 - 28,657
- (8,783) - - (8,783)
- (8,783) - - (8,783)
(18,791) (89) - - (18,880)
- y (800) - (800)
- (518) - - (518)
(18,791) (607) (800) - (20,198)
9 (142) (191) - (324)

67 3,501 241 - 3,809

$ 76 $ 3,359 $ 50 $ - $ 3,485

Cash and cash equivalents at end of period
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Condensed Consolidating Balance Sheet
October 1, 2005

Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company
ASSETS
Current assets:
Cash and cash equivalents $ 706 $ 12,147 $ 316 $ - $ 13,169
Accounts and notes receivable 175,778 50,205 3,641 (220,385) 9,239
Inventory - 27,118 1,767 - 28,885
Deferred income taxes 3,336 1,503 - - 4,839
Other assets 1,690 7,365 545 - 9,600
Total current assets 181,510 98,338 6,269 (220,385) 65,732
Property and equipment - 45,830 66 - 45,896
Intangibles 277,993 101,649 87 25) 379,704
Other assets 18,855 978 - - 19,833
Deferred income taxes 17,357 - - - 17,357
Investment in subsidiaries 21,552 - - (21,552) -
Total assets $ 517,267 $ 246,795 $ 6,422 $  (241,962) $ 528,522
LIABILITIES AND SHAREHOLDERS' EQUITY/(DEFICIT)
Current liabilities:
Accounts payable $ 41,963 $ 190,018 $ 8,824 $  (220,385) $ 20,420
Current portion of long-term debt 1,238 392 - - 1,630
Deferred revenue - 4,074 468 - 4,542
Accrued payroll expense - 6,275 360 - 6,635
Accrued interest 4,027 - - - 4,027
Other accrued expenses 2,832 5,695 1,571 - 10,098
Total current liabilities 50,060 206,454 11,223 (220,385) 47,352
Long-term debt, less current maturities 313,212 1,506 - - 314,718
Deferred rent - 393 147 - 540
Deferred gain 934 187 - - 1,121
Total liabilities 364,206 208,540 11,370 (220,385) 363,731
Shareholders' equity/(deficit)
Common stock - -
Additional paid-in capital 162,690 (994) (3,224) 25) 158,447
Accumulated equity/(deficit) (9,629) 39,249 (1,724) (21,552) 6,344
Total shareholders’ equity/(deficit) 153,061 38,255 (4,948) (21,577) 164,791

$ 517,267 $ 246,795 $ 6,422 $  (241,962) $ 528,522

Condensed Consolidating Statement of Operations
For the Two Hundred Fourteen Days Ended October 1, 2005

Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company
Revenues:
Optical sales $ 188,099 $ 49,169 $ 237,268
Management fees 15,962 (13,964) 1,998
Equity earnings in subsidiaries 17,332 (17,332) -
Total net revenues 17,332 204,061 49,169 (31,296) 239,266
Operating costs and expenses:
Cost of goods sold 62,684 9,489 72,173
Selling, general and administrative expenses (7,648) 118,803 40,545 (13,964) 137,736
Total operating costs and expenses (7,648) 181,487 50,034 (13,964) 209,909
Income from operations 24,980 22,574 (865) (17,332) 29,357
Interest expense, net 15,301 3,333 - - 18,634
Income tax expense 3,245 (412) 1,456 - 4,289
Net income $ 6,434 $ 19,653 $ (2,321) $ (17,332) $ 6,434
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Revenues:
Optical sales
Management fees
Equity earnings in subsidiaries
Total net revenues
Operating costs and expenses:
Cost of goods sold
Selling, general and administrative expenses
Transaction expenses

Total operating costs and expenses
Income from operations

Interest expense, net

Income tax expense

Net income

Revenues:
Optical sales
Management fees
Equity earnings in subsidiaries
Total net revenues
Operating costs and expenses:
Cost of goods sold
Selling, general and administrative expenses
Total operating costs and expenses
Income from operations
Interest expense, net
Income tax expense

Net income

Condensed Consolidating Statement of Operations
For the Fifty-Nine Days Ended March 1, 2005

Guarantor Consolidated
Parent Subsidiaries ODs Eliminations Company

$ - $ 57,670 17,169 $ - $ 7