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EXPLANATORY NOTE

On November 7, 2005, Linens Merger Sub Co. was formed by affiliates of Apollo Management, L.P., and National Realty & Development

Corp. and Silver Point Capital Fund Investments LLC (collectively, the Sponsors ) to serve as a holding company. On February 14, 2006, Linens
Merger Sub Co. merged with and into Linens n Things, Inc. in the merger described in Note 1 to the Condensed Consolidated Financial
Statements included in this report (the Merger ), and Linens n Things, Inc., as the surviving corporation, became a wholly-owned subsidiary of
Linens Holding Co. (the Company ). The merger was financed in part by the issuance of $650 million aggregate principal amount of Senior
Secured Floating Rate Notes (the Notes ) due 2014 of Linens n Things, Inc. and Linens n Things Center, Inc., a wholly owned subsidiary of
Linens n Things, Inc. The Notes are guaranteed by the Company and each of its domestic subsidiaries (other than Linens n Things, Inc. and
Linens n Things Center, Inc.). This report also contains the condensed consolidated financial statements of the Company s predecessor entity,
Linens n Things, Inc. and Subsidiaries, as of July 2, 2005 and December 31, 2005, and for the thirteen and twenty-six weeks ended July 2, 2005
and the period January 1 to February 13, 2006. The accompanying Condensed Consolidated Financial Statements are those of Linens Holding

Co. and its subsidiaries. The Company has not presented separate financial statements for Linens n Things, Inc. and its subsidiaries or Linens n
Things Center, Inc. and its subsidiaries (collectively, the issuers as described in Note 14) because management has determined that the

differences in such financial statements are minor. Unless the context requires otherwise, we, us, our, orthe Company refer to Linens Holding
Co. and its subsidiaries and, for periods prior to February 14, 2006, our predecessor and its subsidiaries.

FORWARD-LOOKING STATEMENTS

This report may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 (Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934) with respect to our financial condition, results of operations
and business that is not historical information. All statements, other than statements of historical fact, included in this report are forward-looking
statements. In particular, statements that the Company makes relating to its overall volume trends, industry forces, margin trends, anticipated
capital expenditures and its strategies are forward-looking statements. When used in this document, the words believe, expect, anticipate,

intend, estimate, project, plan, and similar expressions, as well as future or conditional verbs such as will, should, would and could,
intended to identify forward-looking statements.

These statements are based on assumptions and assessments made by the Company s management in light of its experience and its perception of
historical trends, current conditions, expected future developments and other factors it believes to be appropriate. The Company believes there
is a reasonable basis for our expectations and beliefs, but they are inherently uncertain, we may not realize our expectations and our beliefs may
not prove correct. Any forward-looking statements are not guarantees of the Company s future performance and are subject to risks and
uncertainties that could cause actual results, developments and business decisions to differ materially from those described or implied by any
such forward-looking statements. The Company undertakes no obligation to publicly update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise. Such factors include, without limitation: general economic conditions; changes in the
retailing environment and consumer spending habits; inclement weather and natural disasters; competition from existing and potential
competitors; the amount of merchandise markdowns; loss or retirement of key members of management; increases in the costs of borrowings
and unavailability of additional debt or equity capital; impact of our substantial indebtedness on our operating income and our ability to grow;
the cost of labor; labor disputes; increased healthcare benefit costs; other costs and expenses; and other important factors that could cause actual
results to differ materially from those described or implied by the forward-looking statements contained in this report. See Item 1A, Risk
Factors, included in Part II of this report.
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PARTI FINANCIAL INFORMATION

Item 1. Financial Statements

LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands) (Unaudited)

Thirteen Weeks Ended
July 1, 2006
(Successor Entity)

Net sales $ 611,583

Cost of sales, including buying and distribution costs 373,265

Gross profit 238,318

Selling, general and administrative expenses 280,287

Operating loss (41,969

Interest income 33

Interest expense 21,845

Interest expense, net 21,812

Loss before benefit for income taxes (63,781

Benefit for income taxes (24,654

Net loss $ (39,127

See accompanying Notes to Condensed Consolidated Financial Statements

)

July 2, 2005
(Predecessor Entity)

$ 573,317
336,374

236,943
245,702

(8,759
(129
867
738

9,497
(3,565

$ (5,932
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands) (Unaudited)

February 14 to January 1 to
July 1, February 13, Twenty-Six Weeks
2006 2006 Ended July 2, 2005
(Successor (Predecessor (Predecessor
Entity) Entity) Entity)

Net sales $ 919,428 $ 284,971 $ 1,144,263

Cost of sales, including buying and distribution costs 562,333 180,675 670,927

Gross profit 357,095 104,296 473,336

Selling, general and administrative expenses 418,048 174,138 487,856

Operating loss (60,953 ) (69,842 ) (14,520

Interest income (119 ) (668 ) (624

Interest expense 31,832 2,085

Interest expense (income), net 31,713 (668 ) 1461

Loss before benefit for income taxes (92,666 ) (69,174 ) (15,981

Benefit for income taxes (35,967 ) (21,270 ) (5,975

Net loss $ (56,699 ) $ (47,904 ) $ (10,006

See accompanying Notes to Condensed Consolidated Financial Statements
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share amounts)(Unaudited)

Assets

Current assets:

Cash and cash equivalents

Accounts receivable

Inventories

Prepaid expenses and other current assets
Current deferred taxes

Total current assets

Property and equipment, net of accumulated depreciation of $44,147,
$464,496 and $424,928 at July 1, 2006, December 31, 2005 and July
2, 2005, respectively

Identifiable intangible assets, net

Goodwill

Deferred financing cost and other noncurrent assets, net

Total assets

Liabilities and Shareholders Equity
Current liabilities:

Accounts payable

Accrued expenses and other current liabilities
Current deferred taxes

Short-term borrowings

Total current liabilities
Senior secured notes and other long-term debt, net of current portion
Deferred income taxes and other long-term liabilities

Total liabilities

Shareholders equity:
Preferred stock of Predecessor Entity, $0.01 par value; 1,000,000
shares authorized; none issued and outstanding

Common stock of Predecessor Entity, $0.01 par value; 135,000,000
shares authorized; 45,653,954 shares issued and 45,389,975 shares
outstanding at December 31, 2005; and 45,540,958 shares issued and
45,283,393 shares outstanding at July 2, 2005

Common stock of Successor Entity, $0.01 par value; 15,000,000
shares authorized; 13,043,000 shares issued and outstanding at July
1, 2006

Additional paid-in capital

Successor Entity
July 1,
2006

$ 13,494
39,695
854,823
74,658

5,599

988,269
590,781
157,887
277,315
35,364

$ 2,049,616

$ 235,805
179,492

155,070
570,367
652,044
231,854

1,454,265

130

649,966

Predecessor Entity
December 31,
2005

$ 158,158
43,561
787,283
17,425

2,033

1,008,460
612,247
1,301
18,126
10,700

$ 1,650,834

$ 267,582
199,024
4,401

471,007
2,076
327,888

800,971

457

376,730

July 2,
2005

$ 22,193
34,250
799,077
38,890

1,620

896,030
586,743
1,391
18,126
11,621

$ 1,513,911

$ 244,842
137,566

382,408
2,108
328,806

713,322

455

374,538
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Retained (deficit) earnings (56,699
Accumulated other comprehensive income 1,954
Treasury stock of Predecessor Entity, at cost; 263,979 shares at

December 31, 2005; and 257,565 shares at July 2, 2005

Total shareholders equity 595,351

Total liabilities and shareholders equity $ 2,049,616

) 476,896
3,287

(7,507
849,863

$ 1,650,834

See accompanying Notes to Condensed Consolidated Financial Statements

430,908

2,047

(7,359

800,589

$

1,513,911
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands) (Unaudited)

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash used in operating
activities:

Depreciation and amortization

Deferred income taxes

Share-based compensation

Loss on disposal of assets

Changes in assets and liabilities, net of effect of acquisition:
Decrease (increase) in accounts receivable

Increase in inventories

Increase in prepaid expenses and other current assets
Decrease (increase) in identifiable intangible assets, net, goodwill,
deferred financing cost and other noncurrent assets, net
(Decrease) increase in accounts payable

Decrease in accrued expenses and other liabilities, net

Net cash used in operating activities

Cash flows from investing activities:
Acquisition of the Company, net of cash acquired(1)
Additions to property and equipment

Net cash used in investing activities

Cash flows from financing activities:

Issuance of common stock to Linens Investors LLC and others
Issuance of floating rate notes

Financing and direct acquisition costs

Issuance of common stock under stock incentive plans

Federal tax benefit from common stock issued under stock incentive

plans
Increase in short-term borrowings
Decrease (increase) in treasury stock

Net cash provided by financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Successor Entity
February 14 to

July 1,
2006

$ (56,699

46,816
(22,424
2,328
73

6,231
(33,433
(45,410
2,586
(39,817
(12,205
(151,954
(1,205,502
(25,222
(1,230,724
650,150

650,000
(59,254

155,070
1,395,966
206

13,494

$ 13494

)

Predecessor Entity

January 1 to
February 13,
2006

$ (47,904

12,642
(6,646
12,484

(2,240
(31,886
(12,153
9,623
7,244
(6,310

(65,146

(7,776

(7,776

4,298
674
4,972
125
(67,825
158,158

$ 90,333

)

Twenty-Six
Weeks Ended
July 2,

2005

$ (10,006

43,675
(3,105
489
339
(8,533
(85,260
(46
(2,152
(345
(65,306

(130,250

(52,841

(52,841

1,769
144

97
1,816
(541
(181,816
204,009

$ 22,193

)
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Cash paid during the year for:

Interest (net of amounts capitalized)(2) $ 14,031 $ 135 $ 2,000
Income taxes $ 25,500 $ 57 $ 30,476
(1) In connection with the Merger, net cash settlements of approximately $20.0 million and $4.4 million for stock

options and restricted stock units, respectively, are included in  Acquisition of the Company, net of cash acquired.

(2) Excludes $36,653 of deferred financing costs incurred in connection with the Merger. Such costs are being
charged-off to interest expense over the life of the related financing commitments.

See accompanying Notes to Condensed Consolidated Financial Statements

10
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Acquisition of Linens n Things, Inc. by Linens Holding Co.

On November 8, 2005, Linens Merger Sub Co. and its parent company, Linens Holding Co. (the Company ), entered into an Agreement and Plan

of Merger with Linens n Things, Inc. governing a merger (the Merger ) pursuant to which each share of common stock of Linens n Things, Inc.
(other than shares held in treasury or owned by Linens Merger Sub Co., its parent company or any affiliate of Linens Merger Sub Co. and other

than shares held by stockholders who properly demanded and perfected appraisal rights) would be converted into the right to receive $28.00 in

cash, without interest, for aggregate consideration of approximately $1.3 billion. The Merger was structured as a reverse subsidiary merger, and

on February 14, 2006 Linens Merger Sub Co. was merged with and into Linens n Things, Inc., with Linens n Things, Inc. as the surviving
corporation. As the surviving corporation in the Merger, Linens n Things, Inc. assumed by operation of law all of the rights and obligations of

Linens Merger Sub Co., including $650 million aggregate principal amount of Senior Secured Floating Rate Notes (the Notes ) due 2014 of

Linens n Things, Inc. and Linens n Things Center, Inc. (collectively, the Issuers ) and the related indenture. Linens n Things Center, Inc., a direct
wholly owned subsidiary of Linens n Things, Inc., is a co-issuer of the Notes.

Affiliates of Apollo Management, L.P., National Realty & Development Corp. and Silver Point Capital Fund Investments LLC (the Sponsors )
collectively contributed approximately $648 million as equity to Linens Merger Sub Co. immediately prior to the Merger.

The Sponsors financed the purchase of Linens n Things, Inc. and paid related fees and expenses through the offering of the Notes, the equity
investment described above and excess cash on hand at Linens n Things, Inc. Linens n Things, Inc. did not draw on its new asset-based
revolving credit facility at closing.

These transactions, including the Merger and payment of any costs related to these transactions, are collectively referred to herein as the
Transactions. In connection with the Transactions, Linens n Things, Inc. incurred significant indebtedness and became highly leveraged.

Immediately following the Merger, Linens n Things, Inc. became a wholly owned subsidiary of Linens Holding Co. Linens Holding Co. is an
entity that was formed in connection with the Transactions and has no assets or liabilities other than the shares of Linens Merger Sub Co. and its
rights and obligations under and in connection with the merger agreement with Linens n Things, Inc. and the equity commitment letters and debt
financing commitment letters provided in connection with the Transactions.

The closing of the Merger occurred simultaneously with:
e the closing of the Note offering;
o the closing of Linens n Things, Inc. s new $600 million asset-based revolving credit facility;

e the termination of Linens n Things, Inc. s existing $250 million unsecured revolving credit facility and CAD
$40 million unsecured credit facility agreements; and

e the equity investments described above.

The consummation of the Notes offering was conditioned upon the consummation of the Merger, the closing of Linens n Things, Inc. s new
asset-based revolving credit facility and the equity investments described above, all of which were completed on February 14, 2006.

The Notes bear interest at a per annum rate equal to LIBOR plus 5.625%, which is paid every three months on January 15, April 15, July 15 and
October 15, commencing April 15, 2006. The interest rate on the Notes is reset quarterly. The Notes mature on January 15, 2014.

On July 7, 2006 the Issuers entered into a Zero Cost Interest Rate Collar Hedge to mitigate the interest risk associated with the LIBOR
component of the interest rate on the Notes. The hedge is based on the average LIBOR rate with an upper strike rate at 6.51% and a lower strike
rate at 4.45%, payable and reset on the quarterly dates

11
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

stipulated in the Notes with a termination date of January 15, 2008. Simultaneously, the Issuers purchased a one-year Forward-Starting Cap,
with the first reset date to begin on January 11, 2008, based on the average LIBOR rate with a strike rate of 6.51%, payable quarterly on the
dates stipulated in the Notes. The Issuers paid a premium of $700,000 to purchase the Forward-Starting Cap.

The Notes are fully and unconditionally guaranteed, jointly and severally, on a senior basis by the Company and by each of the Company s direct
and indirect subsidiaries (other than the Issuers) that guarantee Linens n Things, Inc. s new asset-based revolving credit facility except for its
Canadian subsidiaries (collectively, the Note Guarantors ).

All obligations under the Notes, and the guarantees of those obligations, are secured, by first-priority liens, subject to permitted liens, on all of
the Company s, the Issuers and the Note Guarantors equipment, intellectual property rights and related general intangibles and the capital stock
of the Issuers and certain of the subsidiaries.

The lien on capital stock may be released under certain circumstances. As a result of the filing of a registration statement on Form S-4 with the
SEC with respect to the Notes, the Issuers and the Note Guarantors became subject to applicable SEC rules with respect to information required
to be included in the prospectus in the registration statement. To the extent that the securities of any Issuer or Guarantor constitute collateral for
the Notes and the value of the securities equals or exceeds 20% of the principal amount, or $130.0 million of the Notes, separate financial
statements of the Issuer or Guarantor would be required under these SEC rules to be included in the Company s SEC filings. The indenture that
governs the Notes provides, however, with respect to any direct or indirect subsidiary of Linens n Things, Inc., that the securities of the
subsidiary are released from the lien on capital stock on the date that the lien triggers this separate financial statement requirement. Accordingly,
for any subsidiary with securities that equal or exceed the 20% threshold, the lien on the capital stock securing the Notes has been released with
respect to those securities. The lien on the capital stock of Linens n Things, Inc. remains in place.

The Notes and guarantees are also secured by second-priority liens, subject to permitted liens, on all of the Issuers and the Note Guarantors
inventory, accounts receivable, cash, securities and other general intangibles.

If the Issuers sell certain assets or experiences specific kinds of changes in control, the Issuers must offer to repurchase the Notes. The Issuers
may, at their option, redeem the Notes at any time on or after January 15, 2008 at pre-determined prices. Prior to January 15, 2008, the Issuers
may, at their option, redeem up to 35% of the Notes with the proceeds of certain sales of its equity or of its subsidiaries. Prior to January 15,
2008, the Issuers may, at their option, redeem the Notes at a price equal to 100% of the principal amount of the Notes plus a make-whole
premium amount which cannot be quantified as it is dependent on factors that are not yet determinable.

Linens n Things, Inc. s new asset-based revolving credit facility (the Credit Facility ) provides senior secured financing of up to $600 million,
subject to a borrowing base. The borrowing base is a formula based on certain eligible inventory and receivables, minus certain reserves. A
portion of the Credit Facility, not to exceed $40 million, is also available to Linens n Things Canada Corp. subject to the Canadian borrowing
base. The Credit Facility requires the Company to comply with financial ratio maintenance covenants if the excess availability under the Credit
Facility, at any time, does not exceed $75 million and also contains certain customary affirmative covenants and events of default. The principal
amount outstanding of the loans under the Credit Facility, plus interest accrued and unpaid thereon, will be due and payable in full at maturity,
five years from February 14, 2006, the date of closing of the Transactions.

All obligations under the Credit Facility are unconditionally guaranteed by the Company and certain of its existing and future domestic
subsidiaries. All obligations under the Credit Facility, and the guarantees of those obligations, are secured, subject to certain exceptions, by
substantially all of the assets of the borrowers, consisting of Linens n Things, Inc., Linens n Things Center, Inc. and Linens n Things Canada
Corp. (collectively, the Borrowers ), and the subsidiary guarantors, including: (i) a first-priority security interest in inventory, accounts
receivable, cash, securities and other general intangibles; and (ii) a second-priority security interest in equipment, intellectual property rights and
related general intangibles and all of the capital stock of Linens n Things, Inc. and the capital stock of certain subsidiaries.

Borrowings under the Credit Facility bear interest at a rate equal to, at the Borrowers option, either (a) an alternate base rate determined by
reference to the higher of (1) the base rate in effect on such day and (2) the federal funds effective rate plus 0.50% or (b) a LIBOR rate, with
respect to any Eurodollar borrowing, determined by reference to

9
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

the costs of funds for U.S. dollar deposits for the interest period relevant to such borrowing adjusted for certain additional costs, in each case
plus an applicable margin. The initial applicable margin for borrowings under the Credit Facility is 0% with respect to alternate base rate
borrowings and 1.50% with respect to LIBOR borrowings. After the delivery of the financial statements for the first full fiscal quarter after the
closing date, the applicable margin for borrowings under the Credit Facility will be subject to adjustment based on the excess availability under
the Credit Facility. In addition to paying interest on outstanding principal under the Credit Facility, the Borrowers are required to pay a
commitment fee, initially 0.375% per annum, in respect of the unutilized commitments thereunder. After the delivery of financial statements for
the first full fiscal quarter after the closing date, the commitment fee will be subject to adjustment based on the excess availability under the
Credit Facility. The Borrowers must also pay customary letter of credit fees and agency fees. The Borrowers initiated borrowings under its
Credit Facility on February 23, 2006 to meet its operational working capital needs.

As aresult of the Merger, all of Linens n Things, Inc. s issued and outstanding capital stock was acquired by Linens Holding Co. At such time,
investment funds associated with or designated by the Sponsors acquired approximately 99.7% of the common stock of Linens Holding Co.
through an investment vehicle controlled by Apollo Management V, L.P., or one of its affiliates, and Robert J. DiNicola, the new Chairman and
Chief Executive Officer of Linens n Things, Inc., acquired the remaining 0.3% at the same price paid by the sponsors.

Upon consummation of the Transactions, Linens n Things, Inc. delisted its shares of common stock from the New York Stock Exchange (the
NYSE ) and deregistered under Section 12 of the Securities Exchange Act of 1934. The last day of trading on the NYSE was February 14, 2006.

Total fees and expenses related to the Transactions were approximately $107 million, consisting of approximately $48 million of pre-merger
transaction cost incurred by the Company s predecessor entity, Linens n Things, Inc., $23 million of direct acquisition costs of the Company and
$36 million of deferred financing costs. Such fees include commitment, placement, financial advisory and other transaction fees as well as legal,
accounting and other professional fees. The direct acquisition costs were included in the purchase price and is a component of goodwill.

Deferred financing costs of approximately $11 million relates to the asset-based revolving credit facility, which are amortized over five years on

a straight-line basis, and $25 million relates to the Notes, which are amortized over eight years using the effective interest method.

The acquisition of Linens n Things, Inc. is being accounted for as a business combination using the purchase method of accounting, whereby the
purchase price (including liabilities assumed) was allocated to the assets acquired based on their estimated fair market values at the date of
acquisition. Independent third-party appraisers were engaged to assist management and perform valuations of certain of the tangible and
intangible assets acquired.

The Company has allocated the purchase price based on the appraisal associated with the valuation of certain assets and liabilities. The
Company does not believe that the appraisal or its estimate of certain contingencies will materially modify the preliminary purchase price
allocation.

As a result of the consummation of the Transactions, a new entity ( successor entity ) was formed with an effective date of February 14, 2006,

consisting of Linens Holding Co. and Subsidiaries. The condensed consolidated financial statements for the successor entity as of July 1, 2006,

and for the 13-week period ended July 1, 2006 and for the period February 14 to July 1, 2006 show the operations of the successor entity, Linens

Holding Co. and Subsidiaries. The condensed consolidated financial statements presented as of July 2, 2005 and December 31, 2005, and for

the thirteen-week and twenty-six-week periods ended July 2, 2005 and for the period January 1 to February 13, 2006 are shown under the
predecessor entity caption, consisting of Linens n Things, Inc. and Subsidiaries.

As a result of the consummation of the Transactions, the condensed consolidated financial statements for the period after February 13, 2006 are
presented on a different basis than that for the periods before February 14, 2006 as a result of the application of purchase accounting as of
February 14, 2006 and therefore are not comparable.

10
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

A reconciliation of the preliminary purchase price adjustments recorded in connection with the Transactions is presented below (in thousands):

Assets

Current assets:

Cash and cash equivalents

Accounts receivable

Inventories

Prepaid expenses and other current assets
Current deferred taxes

Total current assets

Property and equipment, net

Identifiable intangible assets, net
Goodwill

Deferred financing cost and other noncurrent assets, net
Total assets

Liabilities and Shareholders Equity
Current liabilities:

Accounts payable

Accrued expenses and other current liabilities
Current deferred taxes

Total current liabilities

Senior secured notes and other long-term debt, net of current

portion

Deferred income taxes and other long-term liabilities
Total liabilities

Shareholders equity

Total liabilities and shareholders equity

Predecessor Entity

February 13, 2006

$ 90,333
45,833
819,600
29,499

132

985,397
607,787

1,276

18,126

1,079

$ 1,613,665

$ 274,997
195,467

8,176

478,640

2,068
312,549
793,257
820,408
$ 1,613,665

(1) Represents an accrual for unpaid transaction expenses.

(2) Consists of the following purchase accounting adjustments:

Unfavorable leases
Deferred rents
Deferred income taxes

Transaction
Adjustments

$ (15,701

(15,701

(57

159,742
259,309
36,172

$ 439,465

$
39,388

39,388

650,000
(77,128
612,260
(172,795

$ 439,465

6]

Successor Entity

February 14, 2006

$ 74,632
45,833
819,600
29,499

132

969,696
607,730
161,018
271,435
37,251

$ 2,053,130

$ 274,997
234,855

8,176

518,028

652,068

)(2) 235,421

)

1,405,517
647,613
$ 2,053,130

$ 20,000
(250,020 )
152,892

$ (77,128')

As presented in the above table, the Company s assets and liabilities were adjusted to fair value as of the closing date of the Transactions, and the
excess of the total purchase price over the fair value of the Company s net assets was allocated to goodwill. The following table presents an

analysis of the change in goodwill.

(in thousands)

Amount
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Balance at July 2, 2005 and December 31, 2005 (predecessor entity)
Purchase accounting adjustments from preliminary allocation
Balance at February 14, 2006 (successor entity)

Pre-existing tax adjustments

Other foreign currency translation

Balance at July 1, 2006 (successor entity)

(1) The predecessor entity goodwill has been written-off in purchase accounting.

11

$ 18,126 (1)
259,309

277,435

(706 )
586

$ 277315
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

The unaudited pro forma results of operations provided below for the twenty-six weeks ended July 1, 2006 and July 2, 2005 are presented as
though the Transactions had occurred at the beginning of the periods presented, after giving effect to purchase accounting adjustments relating to
depreciation and amortization of the revalued assets, interest expense associated with the Notes and the Credit Facility and other
acquisition-related adjustments in connection with the Transactions. The pro forma results of operations are not necessarily indicative of the
combined results that would have occurred had the Transactions been consummated at the beginning of the periods presented, nor are they
necessarily indicative of future operating results.

Thirteen Weeks Ended Twenty-Six Weeks Ended

July 1, 2006 July 2, 2005 July 1, 2006 July 2, 2005
(In Thousands)
Net sales $ 611,583 $ 573,317 $ 1,204,399 $ 1,144,263
Loss before benefit for income taxes $ (63,781 ) $ (41,660 ) $ (133,177 ) $ (79,225 )
Net loss $ (39,127 ) $ (25,648 ) $ 81,029 ) $ 48,775 )

2. Basis of Presentation

The accompanying Condensed Consolidated Financial Statements are unaudited. In the opinion of management, the accompanying Condensed
Consolidated Financial Statements contain all adjustments to present fairly the financial position of successor entity Linens Holding Co. and
Subsidiaries and predecessor entity Linens n Things, Inc. and Subsidiaries, as of July 1, 2006 and July 2, 2005 and the results of operations for
the respective periods then ended and cash flows for the respective periods then ended as presented in the unaudited statements. The preparation
of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates. Because of the seasonality of the specialty retailing business, operating results of the Company on a quarterly or interim basis may
not be indicative of operating results for the full year.

These Condensed Consolidated Financial Statements should be read in conjunction with the audited Consolidated Financial Statements for the
fiscal year ended December 31, 2005 included in the Company s predecessor entity s Annual Report on Form 10-K Equivalent for

Linens n Things, Inc. posted on the Linens n Things, Inc. website on March 21, 2006 under Noteholder Information.  All significant
intercompany accounts and transactions have been eliminated.

Certain prior period amounts have been reclassified to conform with the current period s presentation.

The accompanying Condensed Consolidated Financial Statements are those of Linens Holding Co. and its subsidiaries. The Company has not
presented separate financial statements for Linens n Things, Inc. and its subsidiaries or Linens n Things Center, Inc. and its subsidiaries
(collectively, the issuers as described in Note 14) because management has determined that the differences in such financial statements are
minor.

3. Stock-based Compensation

On January 1, 2006, the Company adopted Statement of Financial Accounting Standards ( SFAS ) No. 123 (Revised 2004), Share-Based Payment
( SFAS No. 123 (Revised 2004) ), requiring the recognition of compensation cost for all equity classified awards granted, modified or settled after
the effective date and for the unvested portion of awards outstanding as of the effective date using the fair-value measurement method. SFAS

No. 123 (Revised 2004) revises SFAS No. 123, Accounting for Stock-Based Compensation, and supersedes Accounting Principles Board ( APB )
Opinion No. 25, Accounting for Stock Issued to Employees.

The Company recognizes the cost of all time-based employee stock options on a straight-line attribution basis and the cost of all
performance-based employee stock options on an accelerated basis in accordance with Financial Accounting Standards Board Interpretation No.
28, Accounting for Stock Appreciation Rights and Other Variable Stock Option or Award Plans over their respective vesting periods, net of
estimated forfeitures. The Company has selected the modified prospective method of transition; accordingly, prior periods have not been
restated. Prior to
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

adopting SFAS No. 123 (Revised 2004), the Company applied the recognition and measurement principles of APB Opinion No. 25 and related
interpretations. All employee stock options were granted at or above the grant date market price. Accordingly, the Company did not recognize
compensation expense for stock option grants. Restricted stock units granted at fair market value at the date of grant are amortized over
specified vesting periods in the accompanying Condensed Consolidated Financial Statements.

Share-based Compensation Plans Predecessor Entity

Prior to the completion of the Merger, the Company granted stock options and restricted stock units for a fixed number of shares to employees
and directors under share-based compensation plans. The exercise prices of the stock options were equal to the fair market value of the
underlying shares at the date of grant. Compensation expense for restricted stock awards was measured at fair value on the date of grant based
on the number of shares granted and the quoted market price of the Company s common stock. Such value was recognized as expense over the
vesting period of the award adjusted for actual forfeitures.

Upon completion of the Merger and in accordance with the terms of the stock plans, all of the outstanding stock options became fully vested and
immediately exercisable. Each option was exercised, equal to the excess of $28.00 over the underlying stock option exercise price, less
applicable withholding taxes. Each restricted stock unit award was exercised at $28.00 in cash, without interest, less applicable withholding
taxes.

The following is a summary of activity under the stock option plans that were in effect upon adoption of SFAS 123 (Revised 2004) through the
effective date of the Merger, when all of the stock options and restricted stock units were exercised:

Predecessor Entity

Outstanding at Outstanding at
January 1, February 14,

Plan 2006 Exercised 2006

Stock options

1996 Plan 1,151,673 1,151,673

Directors Plan 48,800 48,800

2000 Plan 1,463,796 1,463,796

Broad-based Equity Plan 1,470,638 1,470,638

2004 Plan 1,246,690 1,246,690

New Hire Authorization 450,000 450,000

Total options outstanding 5,831,597 5,831,597

Weighted average exercise price per option $ 25.20 $ 25.20

Weighted average remaining contractual term per option 4.6 years

Options exercisable at period end:

Number of options

Weighted average exercise price

Weighted average remaining contractual term

Restricted stock units

2000 Plan 7,500 7,500

Broad-based Equity Plan 9,850 9,850

2004 Plan 118,066 118,066

New Hire Authorization 20,000 20,000

Total units outstanding 155,416 155,416
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Weighted average fair market value per unit at date of award $ 25.71
Weighted average remaining contractual term for restrictions 2.9 years
13

$

25.71
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

The 2004 Stock Award and Incentive Plan (the 2004 Plan ) provided for the granting of options, restricted stock unit grants and other stock-based
awards (collectively, awards ) to key employees and non-employee directors. The 2004 Plan replaced both the Company s 2000 Stock Award and
Incentive Plan (the 2000 Plan ) and the Broad-Based Equity Plan. The 2000 Plan replaced both the Company s 1996 Incentive Compensation

Plan (the 1996 Plan ) and the 1996 Non-Employee Directors Stock Plan (the Directors Plan ). Therefore, no future awards were made under the
2000 Plan, the Broad-Based Equity Plan, the 1996 Plan or the Directors Plan (collectively, the Prior Plans ), although outstanding awards under

the Prior Plans continued to be in effect. The New Hire Authorization provided for the granting of awards as an inducement to a person being

retained for employment by the Company.

Under the 2004 Plan, an aggregate of 4,000,000 shares (plus any shares under outstanding awards under the Prior Plans which become available
for further grants) was authorized for issuance of awards. Under the New Hire Authorization, an aggregate of 500,000 shares was authorized.

Stock options under the 2004 Plan and the New Hire Authorization were granted with exercise prices at the fair market value of the underlying
shares at the date of grant. The right to exercise options generally commenced one to five years after the grant date, and the options expired
between five to ten years after the grant date. Restrictions on restricted stock unit grants lapsed over vesting periods of up to five years.

There were no share-based grants during the period January 1, 2006 to February 14, 2006 (predecessor entity). The weighted-average grant date
fair value of options and restricted stock units granted during the thirteen weeks ended July 2, 2005 was $9.77 and $24.25, respectively. The
weighted-average grant date fair value of options and restricted stock units granted during the twenty-six weeks ended July 2, 2005 was $9.98
and $24.05, respectively.

The total intrinsic value of each stock option and restricted stock unit exercised due to the Merger was approximately $20.0 million and

$4.4 million, respectively, for the period January 1, 2006 to February 14, 2006 (predecessor entity). The total intrinsic value of stock options
exercised during the thirteen and twenty-six weeks ended July 2, 2005 was approximately $73,000 and $422,000, respectively. The total
intrinsic value of restricted stock units converted into common stock was approximately $352,000 during both the thirteen and twenty-six weeks
ended July 2, 2005.

The following is a summary of the activity for nonvested stock option grants and restricted stock unit awards as of February 14, 2006 and the
changes for the period January 1, 2006 to February 14, 2006:

Predecessor Entity

Stock Options Restricted Stock Units
Fair Fair

Options Value(1) Units Value(1)
Nonvested at January 1, 2006 1,064,620 $ 10.59 155,416 $ 25.71
Grants $ $
Vested(2) (1,060,940 ) $ 10.59 (155,416 ) $ 25.71
Cancelled (3,680 ) $ 11.12 $
Nonvested at February 14, 2006 $ $
(1) Represents the weighted-average grant date fair value per share-based unit, using the Black-Scholes

option-pricing model for stock options and the average high/low market price of the Company s common stock for
restricted stock units.

(2) All of the share-based units became immediately vested on the date of the Merger.

The total fair value of stock options and restricted stock units vested during the period from January 1, 2006 to February 14, 2006 (predecessor
entity) was approximately $11.2 million and $4.0 million, respectively. The total fair value of stock options vested during the thirteen-week and
twenty-six week periods ended July 2, 2005 was
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approximately $0.7 million and $1.1 million, respectively. The total fair value of restricted stock units vested was approximately $0.4 million
during both the thirteen and twenty-six weeks ended July 2, 2005.

As of December 31, 2005, there was approximately $9.3 million and $3.2 million of total unrecognized compensation cost related to stock
option grants and restricted stock unit awards, respectively, under the stock-based compensation plans. The consummation of the Merger
accelerated the recognition of compensation cost, and, accordingly, all of this cost was included in selling, general and administrative expense in
the Condensed Consolidated Statements of Operations in the period from January 1, 2006 to February 13, 2006 (predecessor entity).

The compensation cost that has been charged against income for restricted stock unit grants was approximately $0.3 million and $0.5 million for
the thirteen weeks and twenty-six weeks ended July 2, 2005. No compensation cost was recognized for stock option grants for the thirteen
weeks and twenty-six weeks ended July 2, 2005.

Share-based Compensation Plans Successor Entity

On February 14, 2006, the board of directors (the Board ) and stockholders of Linens Holding Co. adopted the Linens Holding Co. Stock Option
Plan (the Plan ). The Plan provides employees or directors of the Company or its subsidiaries who are in a position to contribute to the long-term
success of these entities, with options to acquire shares in the Company to aid in attracting, retaining and motivating persons of outstanding

ability. The Plan was amended in March 2006 to increase the number of shares of common stock, par value $0.01 per share, of Linens Holding
(the Common Stock ) available for issuance under the Plan to 1,157,298 shares.

As of July 1, 2006, 805,446 stock options were outstanding as detailed below:

Number of Stock
Options Granted
Grants under the Linens Holding Co. Stock Option Plan (/) 717,446
Grants approved by the Board and not included in the Plan (2)(3) 43,000
Grants not included in the Plan to members of the Board in accordance with the Director Compensation Policy (4) 45,000
805,446
(1) The stock options granted under the Plan to each optionee are equally divided between a Time Option and a

Performance Option, as those terms are defined in the standard form of option grant letter. The stock options have an
exercise price of $50.00 per share, the estimated fair market value of the underlying shares at the date of grant, and
expire seven years after the date of grant. Time Options become vested and exercisable in four equal installments on
either (1) each of February 14, 2007, February 14, 2008, February 14, 2009, and February 14, 2010 with respect to
697,446 options initially granted March 27, 2006 or (2) on each of the first four anniversaries of the date of grant.

With respect to Performance Options and as provided for and defined in the standard form of grant letter, the stock
options become vested and exercisable in two equal installments from a measurement date if, on such measurement
date, the value per share equals or exceeds a target stock price.

(2) On March 23, 2006, the Board approved a grant to Robert J. DiNicola, the Chairman and Chief Executive
Officer of Linens n Things, Inc., of a non-qualified stock option to purchase 40,000 shares of Common Stock outside
of the Plan. These stock options also have an exercise price of $50.00 per share and are fully vested and immediately
exercisable on the date of grant.

(3) On May 11, 2006, the Board approved a grant to F. David Coder, the Executive Vice President Store
Operations of Linens n Things, Inc., of a non-qualified stock option to purchase 3,000 shares of Common Stock
outside of the Plan. These stock options also have an exercise price of $50.00 per share and are fully vested and
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immediately exercisable on the date of grant.

(4) On June 13, 2006, the Board adopted a policy for director compensation (the Director Compensation Policy )
with retroactive effect to April 1, 2006. Pursuant to the Director Compensation Policy, the Board Chairman and each
non-employee director, upon first election or appointment to the Board, will receive a grant of non-qualified stock
options to purchase a minimum of 5,000 shares of Common Stock outside of the Plan. In accordance with the
Director Compensation Policy, the Board also approved a grant of a non-qualified stock option to purchase 5,000
shares of Common Stock to each of eight Board members appointed to the Board in March 2006. These stock options
have an exercise price of $50.00 per share and are fully vested and immediately exercisable on the date of grant. On
June 15, 2006 an additional grant of a non-qualified stock option to purchase 5,000 shares of Common Stock was
approved upon the appointment of the Company s ninth and final Board member. These stock options have an
exercise price of $50.00 per share and are fully vested and immediately exercisable on the date of grant.
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The following is a summary of share-based option activity for the period February 14, 2006 to July 1, 2006:

Successor Entity

Options

Outstanding at February 14, 2006
Options granted

Exercised

Canceled

Qutstanding at April 1, 2006
Options granted

Exercised

Canceled

Outstanding at July 1, 2006

Exercisable at July 1, 2006

There are no provisions in the Plan for the issuance of restricted stock units.

Shares

737,446

737,446
156,500

(88,500
805,446

88,000

Weighted
Average
Exercise
Price

$
50.00

50.00

50.00

Weighted Average
Remaining
Contractual Term
(years)

50.00

50.00 6.75

50.00 6.75

The weighted-average grant date fair value of options granted during the thirteen week period ended July 1, 2006 was $17.21. The
weighted-average grant date fair value of options granted during the period February 14, 2006 to July 1, 2006 (successor entity) was $17.39.

There were no stock option exercises during the period February 14, 2006 to July 1, 2006 (successor entity).

The following is a summary of the activity for nonvested stock option grants as of July 1, 2006 and the changes for the period February 14, 2006

to July 1, 2006:

Nonvested at February 14, 2006
Grants
Vested

Nonvested at April 1, 2006
Grants

Vested

Canceled

Nonvested at July 1, 2006

Successor Entity

Stock Options

Options

737,446
(40,000 )

697,446
156,500
(48,000 )
(88,500 )

717,446

Fair
Value(1)
$

17.43
16.67

$ 1747
17.21
16.79
17.47

$ 1746
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(1) Represents the weighted-average grant date fair value per option, using the Monte Carlo simulation
option-pricing model for Performance Options, and the Black-Scholes option-pricing model for Time Options.

The total fair value of stock options vested during the thirteen-week period ended July 1, 2006 was approximately $0.8 million. The total fair
value of stock options vested during the period February 14, 2006 to July 1, 2006 (successor entity) was approximately $1.5 million.

As of July 1, 2006, there was approximately $11.2 million of total unrecognized compensation cost related to stock option grants both under and
outside the Plan. This cost is expected to be recognized over a remaining weighted-
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average period of 3.3 years. The compensation cost that has been charged against income for stock option grants was approximately
$1.6 million and $2.3 million for the thirteen weeks ended July 1, 2006 and for the period February 14, 2006 to July 1, 2006 (successor entity),
respectively, and was included in selling, general and administrative expense in the Condensed Consolidated Statements of Operations.

Prior to the adoption of SFAS 123 (Revised 2004) the Company used the Black-Scholes option-pricing model for estimating the fair value for all
options granted. Beginning in the first quarter of 2006, the Company, with the assistance of an independent third party, used the Monte Carlo
simulation option-pricing model for estimating the fair value of Performance Options and the Black-Scholes option-pricing model for Time
Options. This change was made in order to provide a better estimate of fair value. The Monte Carlo option-pricing model is particularly useful
in the valuation of options with complicated features that make them difficult to value through a straight-forward Black-Scholes-style
computation.

Presented below is a comparative summary of valuation assumptions for the indicated periods:

Thirteen Weeks Thirteen
Ended Weeks February 14 to Twenty-
July 1, 2006 Ended July 1, 2006 Six Weeks
(Monte Carlo July 2, 2005 (Monte Carlo January 1 to Ended
Simulation and (Black-Scholes) Simulation and February 13, 2006 July 2, 2005
Black-Scholes) (Predecessor Black-Scholes) (Black-Scholes) (Black-Scholes)
Valuation Assumptions: (Successor Entity) Entity) (Successor Entity) (Predecessor Entity) (Predecessor Entity)
Weighted-average fair
value of options granted ~ N/A $ 9.77 N/A No Grants $ 9.98
Weighted-average
calculated value of
options granted $ 17.21 N/A $ 17.39 No Grants N/A
Expected volatility N/A (1) 39.7 % N/A (1) No Grants 40.0 %0
Weighted-average
volatility 36.8% (1) 39.7 % 38.0% (1) No Grants 40.0 %
Weighted-average
expected term (in years) 3.7 5.0 3.7 No Grants 5.0
Dividend yield No Grants
Weighted-average
risk-free interest rate 4.9 % 3.8 % 4.8 % No Grants 3.9 %
Weighted average
expected annual forfeiture 1.4 % 2.6 % 3.9 % No Grants 2.5 %
(1) The Company used the average of the historical volatility of each of the component companies included in the

Standard & Poors Specialty Retail Index as a substitute for expected volatility.

The Company utilized historical optionee behavioral data to estimate the option exercise and termination rates used in the Black-Scholes
option-pricing model prior to the adoption of SFAS 123 (Revised 2004). The expected term of the options represents the period of time the
options were expected to be outstanding based on historical trends. Expected volatility was based on the historical volatility of the common
stock of Linens n Things, Inc. for a period approximating the expected life. The Company has never paid dividends, and, accordingly, the
dividend yield is zero. The risk-free interest rate within the expected term was based on the U.S. Treasury yield curve in effect at the time of

grant.

For the period subsequent to the adoption of SFAS 123 (Revised 2004), it is not possible for the Company, a non-public entity, to use
Company-specific volatility in determining a reasonable estimate of fair value of options granted. Accordingly, the Company is required to use
an alternative measurement method. Under the alternative measurement method, a nonpublic entity uses a calculated volatility, determined by
applying the historical volatility of an appropriate index of public entities, as an input to the valuation models. The Company used the
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Standard & Poors Specialty Retail Index for a period approximating the expected term as this index most closely approximates the Company s
applicable operating industry. Expected term of share options granted represents the period of time that the option grants are expected to be
outstanding. The Company is not expected to pay dividends, and, accordingly, the dividend yield is zero. The risk-free interest rate within the
expected term was based on the U.S. Treasury yield curve in effect at the time of grant.
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Prior to the adoption of SFAS No. 123 (Revised 2004) the Company complied with the disclosure requirements of SFAS No. 148, Accounting

for Stock-Based Compensation Transition and Disclosure an amendment of SFAS No. 123 ( SFAS No. 148 ). SFAS No. 148 required 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.

Set forth below for the indicated periods are the Company s net loss presented as reported and as if the Company had applied the fair value
method to its stock-based compensation under the disclosure provisions of SFAS No. 123 and amended disclosure provisions of SFAS No. 148:

Successor Entity Predecessor Entity Successor Entity Predecessor Entity
Twenty-Six
Thirteen Weeks Thirteen Weeks January 1 to Weeks
Ended July 1, Ended July 2, February 13, Ended July 2,
(In thousands) 2006 2005 February 14 to July 1, 20066 2005
Net loss:
As reported $ (39,127 )$ (5,932 )$ (56,699 )$ (47,904 ) $ (10,006 )
Add: stock-based
employee compensation
expense included in net
loss as reported, net of
related tax effects(1) 992 160 1,425 8,651 306
(38,135 ) (5,772 ) (55,274 ) (39,253 ) (9,700 )
Deduct: total stock-based
employee compensation
expense determined
under the fair value
based method of
accounting for all
awards, net of related tax
effects 992 1,637 1,425 8,651 3,248
Pro forma loss $ (39,127 )$ (7,409 )$ (56,699 )$ (47,904 ) $ (12,948 )
(1) Stock-based employee compensation expense included in net loss as reported, net of related tax effects, is
detailed as follows:
Successor Entity Predecessor Entity Successor Entity Predecessor Entity
Twenty-Six
Thirteen Weeks Thirteen Weeks January 1 to Weeks
Ended July 1, Ended July 2, February 13, Ended July 2,
(In thousands) 2006 2005 February 14 to July 1, 2005006 2005
Compensation
expense:
Stock option
grants $ 1,619 $ $ 2,328 $ 9,305 $
Restricted stock
units 256 3,179 489
1,619 256 2,328 12,484 489

Benefit for
income taxes:
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(96

) (96

160

(903

) (903

$

1,425

) (2,857 )
976 ) (183
) (3,833 ) (183
$ 8,651 $

306
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4. Short-Term Borrowing Arrangements

In February 2006, the Company entered into a new senior secured asset-based revolving credit facility agreement (the Credit Facility ) with third
party institutional lenders which expires February 14, 2011. The Credit Facility provides senior secured financing of up to $600 million, subject

to a borrowing base consisting of certain eligible inventory and receivables, minus certain reserves. A portion of the Credit Facility, not to

exceed $40 million, is also available to a Canadian subsidiary of the Company subject to the Canadian borrowing base. The Credit Facility
replaced the $250 million senior revolving credit facility amended November 2004, which allowed for up to $50 million in borrowings from
additional lines of credit outside the agreement, including CAD $40 million covering the Company s Canadian operations (the 2004 Credit
Agreement ). The Company incurred deferred financing costs of approximately $11 million related to the Credit Facility, which are being
amortized over five years on a straight-line basis.

Under the Credit Facility, interest on all borrowings is determined, at the Company s option, on either of two alternative rates, specifically (1) a
variable margin above LIBOR or (2) a variable margin above the federal funds effective rate plus 0.50%. In addition to paying interest on
outstanding principal under the Credit Facility, the Company is required to pay a variable rate commitment fee in respect of the unutilized
commitments thereunder. The Credit Facility requires the Company to comply with financial ratio maintenance covenants if the excess
availability under the Credit Facility, at any time, does not exceed $75 million and also contains certain restrictive covenants including the
Company s ability to pay dividends, which the Company has never paid in the past, and certain customary affirmative covenants and events of
default. During the period February 14 to July 1, 2006 the Company always maintained excess availability above $75 million. As of July 1,
2006, the Company had $155.1 million in borrowings under the Credit Facility at an average interest rate of 6.7%. Such borrowings have been
classified as short-term as of July 1, 2006 as the Company expects to have the ability and intent to pay these borrowings from existing current
assets by the end of the fiscal year. At various times during the twenty-six weeks ended July 1, 2006 the Company borrowed against its Credit
Facility and the 2004 Credit Agreement during the successor and predecessor periods, respectively, for working capital needs. The Company
also had $135.4 million of letters of credit outstanding as of July 1, 2006 issued under the Credit Facility, which included standby letters of
credit and import letters of credit used for merchandise purchases. The Company is not obligated under any formal or informal compensating
balance requirements.

5. Comprehensive Loss

Comprehensive loss for the thirteen weeks ended July 1, 2006 and July 2, 2005 is as follows (in thousands):

Successor Entity Predecessor Entity

Thirteen Weeks Thirteen Weeks

Ended July 1, Ended July 2,

2006 2005
Net loss $ (39,127 ) $ (5,932 )
Other comprehensive income (loss) foreign currency translation adjustment 2,520 (389 )
Comprehensive loss $ (36,607 ) $ (6,321 )
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS, cont d

Comprehensive loss for the period February 14 to July 1, 2006, January 1 to February 13, 2006 and the twenty-six weeks ended July 2, 2005 is
as follows (in thousands):

Successor Entity Predecessor Entity
January 1 to

February 14 to February 13, Twenty-Six Weeks

July 1, 2006 2006 Ended July 2, 2005
Net loss $ (56,699 ) $ (47,904 ) $ (10,006 )
Other comprehensive income (loss) foreign currency
translation adjustment 1,954 253 (572 )
Comprehensive loss $ (54,745 ) $ (47,651 ) $ (10,578 )

6. Restructuring and Asset Impairment Charge

In fiscal 2001, the Company developed and committed to a strategic initiative designed to improve store performance and profitability. This
initiative called for the closing of certain under-performing stores, which did not meet the Company s profit objectives. In connection with this
initiative, the Company recorded a pre-tax restructuring and asset impairment charge of $37.8 million ($23.7 million after-tax) in the fourth
quarter of fiscal 2001. A pre-tax reserve of $20.5 million was established for estimated lease commitments through 2012 for stores to be closed.
The reserve considers estimated sublease income. Because all of the stores were leased, the Company is not responsible for the disposal of
property other than fixtures. A pre-tax writedown of $9.5 million was recorded as a reduction in property and equipment for fixed asset
impairments for these stores. The fixed asset impairments represent fixtures and leasehold improvements. A pre-tax reserve of $4.0 million was
established for other estimated miscellaneous store closing costs. Additionally, a pre-tax charge of $3.8 million was recorded in cost of sales for
estimated inventory markdowns below cost for the stores to be closed. Certain components of the restructuring charge were based on estimates
and may be subject to change in the future. The Company has closed all of the initially identified stores other than one store, which the
Company decided to keep open and whose reserve was reversed. In addition, the Company reopened one of the previously closed stores during
the second quarter of 2006 and plans to reopen a second previously closed store during the third quarter of 2006.

The following table displays a roll forward of the activity and significant components since December 31, 2005, and the reserve remaining as of
July 1, 2006:

Predecessor
Entity Successor Entity
Remaining at Remaining
December 31, Usage at July 1,
(in millions) 2005 2006 2006
Cash components:
Lease commitments $ 5.4 $ 2.0 ) $ 34
Total $ 54 $ (2.0 ) $ 34

The restructuring reserve balance is included in accrued expenses and other current liabilities in the Condensed Consolidated Balance Sheet.
The 2006 usage primarily consists of payments for lease commitments. The 2006 activity also includes the reversal of estimated lease
commitment costs of approximately $333,000 which were not needed, offset by an increase to lease commitment costs of approximately
$247,000 due to changes in estimates based on current negotiations. The net change in the restructuring reserve is recorded in selling, general
and administrative expense in the Condensed Consolidated Statements of Operations.
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7. Identifiable Intangible Assets

In connection with the Transactions, the Company s intangible assets were revalued with the assistance of an independent third party. The
carrying amount and accumulated amortization of identifiable intangible assets consisted of the following:

Successor Entity Predecessor Entity
July 1, December 31, July 2,
(in thousands) 2006 2005 2005
Intangible assets subject to amortization:
Credit card customer relationships $ 10,163 $ $
Customer list 406
Favorable leases 27,834 2,900 2,900
38,403 2,900 2,900
Less: accumulated amortization (3,204 ) (1,599 ) (1,509 )
Total intangible assets subject to amortization 35,199 1,301 1,391
Total indefinite-lived trademarks 122,688
Total identifiable intangible assets $ 157,887 $ 1,301 $ 1,391

Customer list has an estimated life of 5 years, credit card customer relationships have an estimated life of 3 years and favorable leases have an
average estimated life of 5 years. For the thirteen weeks ended July 1, 2006 and July 2, 2005 amortization expense of $2.2 million and $47,000,
respectively, was recorded by the Company and is included in selling, general and administrative expenses in the Condensed Consolidated
Statement of Operations. For the period February 14 to July 1, 2006, January 1 to February 13, 2006, and the twenty-six weeks ended July 2,
2005, amortization expense of $3.2 million, $25,000 and $94,000, respectively, was recorded by the Company.

The following is a summary table representing the remaining amortization of identifiable intangible assets, net, with definitive lives, by year (in
thousands):

Fiscal Year Amortization
2006 $ 4,342
2007 7,997

2008 7,054

2009 3,526

2010 2,805

2011 and thereafter 9,475

Total $ 35,199

8. Guarantees

The Company has assigned property at a retail location in which the Company guarantees the payment of rent over the specified lease term in
the event of non-performance. As of July 1, 2006, the maximum potential amount of future payments the Company could be required to make
under such guarantee is approximately $0.6 million.
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9. Accounts Payable

Accounts payable includes amounts for gift card liabilities of $33.5 million, $35.8 million and $26.9 million as of July 1, 2006, December 31,
2005 and July 2, 2005, respectively. Gift cards that are not expected to be redeemed are recorded as a reduction to selling, general and
administrative expense in the Condensed Consolidated Statements of Operations. Such amounts recognized for the thirteen weeks ended July 1,
2006 and July 2, 2005 were approximately $1.0 million and $0.5 million, respectively. For the period February 14 to April 1, 2006, the period
January 1 to February 13, 2006 and the twenty-six weeks ended July 2, 2005, such amounts recognized were approximately $1.6 million,

$0.5 million and $1.3 million, respectively.

10. Senior Secured Notes and Other Long-Term Debt

Senior secured notes and other long-term debt consists of the following (in thousands):

Successor Entity Predecessor Entity
July 1, December 31, July 2,
(in thousands) 2006 2005 2005
Senior secured floating rate notes due 2014 $ 650,000 $ $
Mortgage note payable 2,108 2,139 2,168
652,108 2,139 2,168
Less: current portion of mortgage note payable (64 ) (63 ) (60 )
Total $ 652,044 $ 2,076 $ 2,108

Senior secured floating rate notes due 2014 consists of $650 million aggregate principal amount of Senior Secured Floating Rate Notes due 2014
of Linens n Things, Inc. and Linens n Things Center, Inc.

The Notes bear interest at a per annum rate equal to LIBOR plus 5.625%, which is paid every three months on January 15, April 15, July 15 and
October 15, commencing April 15, 2006. The interest rate on the Notes is reset quarterly. The Notes mature on January 15, 2014. As of July 1,
2006 the interest rate on the Notes was 10.7%.

On July 7, 2006 the Issuers entered into a Zero Cost Interest Rate Collar Hedge to mitigate the interest risk associated with the LIBOR
component of the interest rate on the Notes. The hedge is based on the average LIBOR rate with an upper strike rate at 6.51% and a lower strike
rate at 4.45%, payable and reset on the quarterly dates stipulated in the Notes with a termination date of January 15, 2008. Simultaneously, the
Issuers purchased a one-year Forward-Starting Cap, with the first reset date to begin on January 11, 2008, based on the average LIBOR rate with
a strike rate of 6.51%, payable quarterly on the dates stipulated in the Notes. The Issuers paid a premium of $700,000 to purchase the
Forward-Starting Cap.

The Notes are guaranteed on a senior basis by the Company and by certain of the Company s domestic subsidiaries other than the Issuers
(collectively, the Note Guarantors ), and are secured by first-priority liens on all of the Company s and Note Guarantors equipment, intellectual
property rights and related general intangibles and the capital stock of the Issuers and certain subsidiaries and by second-priority liens on the
Issuers and the Note Guarantors inventory, accounts receivable, cash, securities and other general intangibles. The lien on capital stock may be
released under certain circumstances. As a result of the filing of a registration statement on Form S-4 with the SEC with respect to the Notes,

the Issuers and the Note Guarantors became subject to applicable SEC rules with respect to information required to be included in the prospectus

in the registration statement. To the extent that the securities of any Issuer or guarantor constitute collateral for the Notes and the value of the
securities equals or exceeds 20% of the principal amount, or $130.0 million of the Notes, separate financial statements of the Issuer or Note
Guarantor would be required under these SEC rules to be included in the Company s SEC filings.
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The indenture that governs the Notes provides, however, with respect to any direct or indirect subsidiary of Linens n Things, Inc., that the
securities of the subsidiary are released from the lien on capital stock on the date that the lien triggers this separate financial statement
requirement. Accordingly, for any subsidiary with securities that equal or exceed the 20% threshold, the lien on the capital stock securing the
Notes has been released with respect to those securities. The lien on the capital stock of Linens n Things, Inc. remains in place.

If the Issuers sell certain assets or experience specific kinds of changes in control, the Issuers must offer to repurchase the Notes. The Issuers
may, at their option, redeem the Notes at any time on or after January 15, 2008 at pre-determined prices. Prior to January 15, 2008, the Issuers
may, at their option, redeem up to 35% of the Notes with the proceeds of certain sales of its equity or of its subsidiaries. Prior to January 15,
2008, the Issuers may, at their option, redeem the Notes at a price equal to 100% of the principal amount of the Notes plus a make-whole
premium.

Mortgage note payable represents an 8.2% fixed-rate mortgage note on the land and building of one of the Company s closed stores. Under the
mortgage note terms, the Company is required to make 96 equal payments of principal and interest, with a final principal payment of
approximately $1.6 million in August 2012.

11. Income Taxes

For the Predecessor Entity period January 1 to February 13, 2006, the effective tax rate of 30.7% is lower than the statutory federal rate of 35.0%
primarily due to non-deductible transaction costs. The Successor Entity estimated effective tax rate for the period February 14 to July 1, 2006
was 38.8%. This exceeds the statutory federal tax rate of 35.0% primarily due to expected deferred state tax benefits. Purchase accounting
adjustments resulted in an increase to net deferred tax liabilities of $152,892 as indicated in the table below (in thousands):

Pretax

Purchasing Deferred Tax

Accounting (Asset)
Component Adjustment Tax Rate Liability
Trademarks $122,688 39.2% (1)$48,094
Deferred rent and deferred rent credits 233,016 39.2 % 91,342
Other intangibles 16,847 39.2 % 6,604
Valuation allowance for state tax loss carryovers, net of federal benefit 8,214 N/A 8,214
Deferred rent and deferred rent credits Canada 17,002 35.5% (2)6,035
Preliminary estimate of deductible portion of certain capitalized transaction costs (17,855 ) 39.2 % (7,000 )
Other (397 )

152,892

Subsequent purchase accounting adjustment identified during the quarterly period
ending July 1, 2006 1,169
As adjusted through July 1, 2006 $154,061

(1) Includes federal rate of 35.0% plus blended state rate of 4.2%, net of federal benefit.

(2) Includes Canadian federal and provincial taxes.
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12. Recent Accounting Pronouncements

In July 2006, the Financial Accounting Standards Board ( FASB ) issued FASB Interpretation No. 48, Accounting for Uncertainty in Income
Taxes an interpretation of FASB Statement No. 109 ( FIN 48 ). FIN 48 prescribes a recognition threshold and measurement process for
recording in the financial statements uncertain tax positions taken or expected to be taken in a tax return in accordance with SFAS No. 109,
Accounting for Income Taxes. Tax positions must meet a more-likely-than-not recognition threshold at the effective date to be recognized upon
the adoption of FIN 48 and in subsequent periods. Additionally, FIN 48 provides guidance on derecognition, classification, accounting in
interim periods, interest and penalties and disclosure requirements for uncertain tax positions. The accounting provisions of FIN 48 will be
effective for the Company beginning December 31, 2006. The Company is in the process of determining the effect, if any, that the adoption of
FIN 48 will have on its financial statements.

13. Related Party Transactions
Management Services Agreement

Upon consummation of the Merger, the Company entered into a management services agreement with Apollo Management V, L.P., NRDC
Linens B LLC and Silver Point Capital Fund Investments LLC (each of whom is an affiliate of the Company). Under this management services
agreement, the Sponsors agreed to provide to the Company certain investment banking, management, consulting, financial planning and real
estate advisory services on an ongoing basis for a fee of $2.0 million per year. Under this management services agreement, Apollo Management
V, L.P. also agreed to provide to the Company certain financial advisory and investment banking services from time to time in connection with
major financial transactions that may be undertaken by it or its subsidiaries in exchange for fees customary for such services after taking into
account Apollo Management V, L.P. s expertise and relationships within the business and financial community. Under this management services
agreement, the Company also agreed to provide customary indemnification. In addition, the Company paid a transaction fee of $15.0 million in
the aggregate (plus reimbursement of expenses) to the Sponsors for financial advisory services rendered in connection with the Merger. This fee
has been included as part of the purchase price. These services included assisting the Company in structuring the Merger, taking into account
tax considerations and optimal access to financing, and assisting in the negotiation of the Company s material agreements and financing
arrangements in connection with the Merger.

Stockholders Agreement

The only stockholders of the Company are Linens Investors, LLC, a limited liability company owned by the Sponsors, and two executives of the
Company, Robert J. DiNicola, Chairman and Chief Executive Officer, and F. David Coder, Executive Vice President, Store Operations. In
connection therewith, Linens Investors, LLC has entered into a stockholders agreement with the Company, and each of the other stockholders
have entered into joinder agreements to be bound by the stockholders agreement. The stockholders agreement sets forth certain provisions
relating to the management of the Company. In addition, the stockholders agreement contains customary drag along rights, tag along rights,
registration rights, restrictions on the transfer of the Company s common stock and an indemnity of the Sponsors.

14. Supplemental Condensed Consolidating Financial Information

On February 14, 2006 Linens n Things, Inc. and Linens n Things Center, Inc. (collectively, the Issuers ), issued $650 million aggregate principal
amount of Senior Secured Floating Rate Notes due 2014 in a private offering. The Notes are fully and unconditionally guaranteed, jointly and
severally, on a senior basis by the Company, and by each of the Company s direct and indirect subsidiaries that guarantee the Company s new
asset-based revolving credit facility except for its Canadian subsidiaries. The Company s Canadian subsidiaries (the Non-Guarantors ) are not
guarantors of the Notes.
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The following tables present the supplemental condensed consolidating financial information for the Company (Parent), the Co-Issuers, the
Guarantors (excluding the Company which is also a Guarantor but is separately presented) and the Non-Guarantors, together with eliminations,

as of and for the periods indicated. The Company has not presented separate financial statements and other disclosures concerning the
Co-Issuers, Guarantors and Non-Guarantors because management has determined that such information is not meaningful to investors. The
accounting policies for Parent, Co-Issuers, Guarantors, and Non-Guarantors are the same as those described for the Company s predecessor
entity, Linens n Things, Inc. and Subsidiaries in its Annual Report on Form 10-K Equivalent under Summary of Significant Accounting
Policies. The financial information may not necessarily be indicative of the financial position, results of operations or cash flows had the Parent,
Co-Issuers, Guarantors and Non-Guarantors operated as independent entities.

The information as of July 1, 2006, and for the thirteen weeks ended July 1, 2006 and the period February 14 to July 1, 2006, presents the
financial position and results of operations and cash flows, respectively, of the Successor Entity. The information as of December 31, 2005 and
July 2, 2005, and for the thirteen weeks and twenty-six weeks ended July 2, 2005 and the period January 1 to February 13, 2006, presents the
financial position and results of operations and cash flows, respectively, of the Predecessor Entity.
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Successor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING BALANCE SHEET

JULY 1, 2006
(In Thousands)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable
Inventories

Prepaid expenses and other
current assets

Current deferred taxes
Total current assets

Property and equipment, net
Identifiable intangible assets,
net

Goodwill

Intercompany receivables
Intercompany notes
receivable

Investment in subsidiaries
Deferred financing cost and
other noncurrent assets, net

Total assets

Liabilities and
Shareholders Equity
Current liabilities:
Accounts payable

Accrued expenses and other
current liabilities

Current deferred taxes
Short-term borrowings
Total current liabilities

Intercompany payable
Intercompany notes payable
Senior secured notes and
other long-term debt, net of
current portion

Deferred income taxes and
other long-term liabilities
Total liabilities

Parent

$

595,351

$

595,351

Total shareholders equity 595,351

Total liabilities and
shareholders equity

26

$

595,351

Co-Issuers

$ 184
590
16,463
38,716
29
55,924
7,988

803
7,599
1,098,043
855,220
34,788

$ 2,060,365

$ 10
38,317

155,006
193,333

622,018

650,000

(337
1,465,014

595,351

$ 2,060,365

Guarantors

$ 7550
36,786
784,502
31,722
) 5,442

866,002
538,809
155,134

253,204
631,189

562

$ 2,444,900

$ 217,090
131,194

64

348,348

1,073,800

2,044

) 223,815
1,648,007

796,893

$ 2,444,900

Edgar Filing: Linens Holding Co. - Form 10-Q

Non-Guarantors

$ 5760
2,319
53,858
4,220

186

66,343
43,984
1,950
16,512

24,364

$ 153,167

$ 18,705

9,981

28,686

9,170
48,607

8,376
94,839

58,328

$ 153,167

Eliminations

(631,189

(1,122,407
(1,450,571

$ (3,204,167

(631,188
(1,122,407

(1,753,595

(1,450,572

$ (3,204,167

Consolidated

$ 13,494
39,695
854,823
74,658

5,599
988,269
590,781

157,887
277,315

35,364

)$ 2,049,616

$ 235,805
179,492

155,070
570,367

652,044

231,854
) 1,454,265

) 595,351

)$ 2,049,616
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Predecessor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING BALANCE SHEET

DECEMBER 31, 2005
(In Thousands)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable
Inventories

Prepaid expenses and other current assets

Current deferred taxes
Total current assets

Property and equipment, net
Identifiable intangible assets, net
Goodwill

Intercompany receivables
Intercompany notes receivable
Investment in subsidiaries
Deferred financing cost and other
noncurrent assets, net

Total assets

Liabilities and Shareholders Equity
Current liabilities:

Accounts payable

Accrued expenses and other current
liabilities

Current deferred taxes

Total current liabilities

Intercompany payable

Intercompany notes payable

Senior secured notes and other long-term
debt, net of current portion

Deferred income taxes and other
long-term liabilities

Total liabilities

Total shareholders equity

Total liabilities and shareholders equity$

27

Co-Issuers

$ 136,569
361

15,105

84

152,119
9,974

331

1,096,991
490,933

1

$ 1,750,349

$ (6
43,824
222
44,030

848,054

8,402
900,486

849,863

1,750,349

Guarantors

$ 8,718
39,757
725,856
15,368
1,789
791,488

561,271
861

18,126
856,999

10,605

$ 2,239,350

)$ 249,399

144,840
4,179
398,418
1,073,800

2,076

300,637
1,774,931

464,419

$ 2,239,350
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Non-Guarantors

$ 12,871
3,443
46,322

1,973

244

64,853
41,002

109

23,306

94

$ 129,364

$ 18,199
10,360
28,559

8,945
46,497

18,849
102,850

26,514

$ 129,364

Eliminations

$

(856,999
(1,120,297
(490,933

$ (2,468,229

(856,999
(1,120,297

(1,977,296

(490,933

$ (2,468,229 )$

Consolidated

$ 158,158
43,561
787,283
17,425

2,033
1,008,460

612,247

1,301
18,126

10,700

)$ 1,650,834

$ 267,582
199,024

4,401
471,007

2,076

327,888

) 800,971

) 849,863

1,650,834
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Predecessor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING BALANCE SHEET

JULY 2, 2005
(In Thousands)

Assets

Current assets:

Cash and cash equivalents
Accounts receivable
Inventories

Prepaid expenses and other current assets

Current deferred taxes
Total current assets

Property and equipment, net
Identifiable intangible assets, net
Goodwill

Intercompany receivable
Intercompany notes receivable
Investment in subsidiaries
Deferred financing cost and other
noncurrent assets, net

Total assets

Liabilities and Shareholders Equity
Current liabilities:

Accounts payable

Accrued expenses and other current
liabilities

Current deferred taxes

Total current liabilities

Intercompany payable

Intercompany notes payable

Senior secured notes and other long-term
debt, net of current portion

Deferred income taxes and other
long-term liabilities

Total liabilities

Total shareholders equity

Total liabilities and shareholders equity $

28

Co-Issuers

$ 173
466
15,056
29
15,724

7,495
375

132,095
200,832
453,833
1

$ 810,355

$ (14
1,391

1,377

8,388
9,765

800,590

810,355

Guarantors

$ 9,764
31,573
735,987
36,927

862
815,113

542,338

903
18,126

11,610

$ 1,388,090

)$ 223,781

132,082
355,863

112,431
179,064

2,108

302,651
952,117

435,973

$ 1,388,090
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Non-Guarantors

$ 12,256
2,211
48,034

1,934

758

65,193
36,910

113

21,876

10

$ 124,102

$ 21,075
4,093
25,168

19,664
43,644

17,767
106,243

17,859

$ 124,102

Eliminations

(132,095
(222,708
(453,833

$ (808,636

(132,095
(222,708

(354,803
(453,833

$ (808,636

Consolidated

$ 22,193
34,250
799,077
38,890
1,620
896,030
586,743
1,391

18,126

11,621

)$ 1,513,911

$ 244,842
137,566

382,408

2,108

328,806
) 713,322

) 800,589

)$ 1,513,911
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Net sales

Cost of sales, including
buying and distribution
costs

Gross profit

Selling, general and
administrative expenses

Operating profit (loss)
Interest income

Interest expense
Interest (income)

expense, net

Income (loss) before
income taxes

Provision (benefit) for
income taxes

Net income (loss)

Net sales
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

Parent

$

$

(Successor Entity)

FOR THE 13-WEEK PERIOD ENDED JULY 1, 2006

Co-Issuers

$ 15774

9,499

6,275

3,506
2,769

(27,988
22,341

(5,647

8,416

3,171

$ 5,245

(In Thousands)

Guarantors

$ 552,785

340,901

211,884

258,713
(46,829

)
27,119

)27,119

(73,948

(27,862

$ (46,086

Non-Guarantors

$ 43,024

22,865

20,159

18,068
) 2,091

28
368

340

) 1,751

)37

)$ 1,714

Eliminations

$

) 27,983
(27,983

$

LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

(Predecessor Entity)

FOR THE 13-WEEK PERIOD ENDED JULY 2, 2005

Co-Issuers

$

16,478

(In Thousands)

Guarantors

$ 524,645

Non-Guarantors

$ 32,194

Eliminations

$

Consolidated

$ 611,583

373,265

238,318

280,287
(41,969

(33
) 21,845

21,812

(63,781

(24,654

$ (39,127

Consolidated

$ 573,317

)
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Cost of sales, including buying and
distribution costs

Gross profit

Selling, general and administrative
expenses

Operating profit (loss)

Interest income

Interest expense

Interest (income) expense, net
Income (loss) before income taxes

Provision (benefit) for income taxes

Net income (loss)

29
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9,339 309,554 17,481

7,139 215,091 14,713

4,301 227,611 13,790

2,838 (12,520 ) 923

(305 ) (106 ) (32 )314
149 782 250 (314
(156 ) 676 218

2,994 (13,196 ) 705

1,128 (4,919 ) 226

$ 1,866 $ (8,277 )$ 479 $

336,374

236,943

245,702
(8,759
(129

) 867
738
(9,497
(3,565

$ (5,932

)
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Net sales

Cost of sales, including
buying and distribution
costs

Gross profit

Selling, general and
administrative expenses

Operating profit (loss)
Interest income

Interest expense
Interest (income)

expense, net

Income (loss) before
income taxes

Provision (benefit) for
income taxes

Net income (loss)

Net sales
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
(Successor Entity)
SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

FOR THE PERIOD FEBRUARY 14, 2006 TO JULY 1, 2006

(In Thousands)
Parent Co-Issuers Guarantors Non-Guarantors Eliminations Consolidated
$ $ 23,934 $ 833,441 $ 62,053 $ $ 919,428
14,199 516,114 32,020 562,333
9,735 317,327 30,033 357,095
6,727 382,587 28,734 418,048
3,008 (65,260 ) 1,299 (60,953
(45,402 ) (81 ) (49 )45,413 (119
32,355 44,267 623 (45,413 ) 31,832
(13,047 ) 44,186 574 31,713
16,055 (109,446 ) 725 (92,666
6,180 (41,844 ) (303 ) (35,967
$ $ 9,875 $ (67,602 )$ 1,028 $ $ (56,699
LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
(Predecessor Entity)
SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE PERIOD JANUARY 1, 2006 TO FEBRUARY 13, 2006
(In Thousands)
Co-Issuers Guarantors Non-Guarantors Eliminations Consolidated
$ 7,684 $ 259,826 $ 17,461 $ $ 284,971
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Cost of sales, including buying and
distribution costs

Gross profit

Selling, general and administrative
expenses

Operating profit (loss)
Interest income

Interest expense

Interest (income) expense, net

Income (loss) before income taxes

Provision (benefit) for income taxes
Net income (loss)
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4,749 165,927 9,999

2,935 93,899 7,462

2,119 163,511 8,508

816 (69,612 ) (1,046 )

(2,374 ) (139 ) (14 ) 1,859
1,730 129 (1,859

(2,374 1,591 115

3,190 (71,203 ) (1,161 )

976 (21,822 ) (424 )

$ 2214 $ 49381 )% (737 )$

180,675

104,296

174,138
(69,842
(668

)

(668
(69,174

(21,270
$ (47,904

)
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Predecessor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

Net sales

Cost of sales, including buying and
distribution costs

Gross profit

Selling, general and administrative
expenses

Operating profit (loss)

Interest income

Interest expense

Interest (income) expense, net
Income (loss) before income taxes

Provision (benefit) for income taxes

Net income (loss)

31

FOR THE 26-WEEK PERIOD ENDED JULY 2, 2005

Co-Issuers

$ 32,743

18,698

14,045

8,972
5,073
(1,172
154
(1,018
6,091
2,294

$ 3,797

(In Thousands)

Guarantors

$ 1,050,873

619,178

431,695

451,658
(19,963

) (116
1,952

) 1,836
(21,799
(8,181

$ (13,618

Non-Guarantors

$ 60,647

33,051

27,596

27,226

) 370

) (81
724
643

) (273

) (88

)$ (185

Eliminations Consolidated

$ $ 1,144,263

670,927

473,336

487,856
(14,520

) 745
(745

(624

) 2,085
1,461

) (15,981

) (5.975

)$ $ (10,006
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
(Successor Entity)
SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

FOR THE PERIOD FEBRUARY 14, 2006 TO JULY 1, 2006

Parent
Cash flows from operating activities:
Net income (loss) $
Adjustments to reconcile net income
(loss) to net cash used in operating
activities:
Depreciation and amortization
Deferred income taxes
Share-based compensation
Loss on disposal of assets
Changes in assets and liabilities net
effect of acquisition:
Decrease in accounts receivable
Increase in inventories
Increase in prepaid expenses and other
current assets
Decrease in identifiable intangible
assets, net, goodwill, deferred financing
cost and other noncurrent assets, net
Increase (decrease) in accounts payable
Increase (decrease) in accrued expenses
and other liabilities
Net cash (used in) provided by
operating activities
Cash flows from investing activities:
Acquisition of the Company, net of
cash acquired
Investment in Linens n Things, Inc (650,149
Additions to property and equipment

Addition to investment in subsidiary (1
Net cash (used in) provided by
investing activities (650,150

Cash flows from financing activities:

Issuance of common stock to Linens

Investors LLC and others 650,150
Investment from Parent

Issuance of floating rate notes

Intercompany movements

Financing and direct acquisition costs

Increase in borrowings

Net cash provided by (used in)

financing activities 650,150
Effect of exchange rate changes on cash

and cash equivalents

Net increase in cash and cash

equivalents

Cash and cash equivalents at

beginning of period

(In Thousands)
Co-Issuers Guarantors
$ 9,875 $ (67,602
796 43,144
(3,723 ) (16,927
2,328

73
59 5,553
(2,045 ) (28,165
(38,383 ) (3,757
1,651 456
27 (40,773
18,355 (34,484
(11,060 ) (142,482
(1,220,466 ) 7,633
) -
(245 ) (22,362
) (116 )
) (1,220,827 ) (14,729
650,150
650,000
(163,831 ) 164,697
(59,254 )
155,006 64
1,232,071 164,761
184 7,550
$ 184 $ 7,550

Non-Guarantors

)$ 1,028

2,876
) (1,774

619
) (3,223

) (3,270
479

) 929

) 3,924

) 1,588

7,331

) (2,615

) 4,716

116

(866

(750
206

5,760

$ 5760

Eliminations Consolidated

$ $ (56,699 )
46,816
) (22,424 )
2,328
73
6,231
) (33,433 )
) (45,410 )
2,586
(39,817 )
(12,205 )
(151,954 )
(1,205,502 )
650,149
) (25,222 )
117
650,266 (1,230,724 )
650,150
(650,266 )
650,000
)
(59,254 )
155,070

) (650,266 ) 1,395,966
206

13,494

$ $ 13494
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Cash and cash equivalents at end of
period

32
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Predecessor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

FOR THE PERIOD JANUARY 1, 2006 TO FEBRUARY 13, 2006

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income (loss) to net
cash used in operating activities:

Depreciation and amortization

Deferred income taxes

Share-based compensation

Changes in assets and liabilities net effect of
acquisition:

(Increase) decrease in accounts receivable
Decrease (increase) in inventories

(Increase) decrease in prepaid expenses and other
current assets

Decrease in identifiable intangible assets, net,
goodwill, deferred financing cost and other
noncurrent assets, net

(Decrease) increase in accounts payable
(Decrease) increase in accrued expenses and other
liabilities

Net cash used in operating activities

Cash flows from investing activities:

Additions to property and equipment

Net cash used in investing activities

Cash flows from financing activities:

Federal tax benefit from issuance of common stock
under stock incentive plans

Intercompany cash movements

Increase in treasury stock

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash
equivalents
Net decrease in cash and cash equivalents

Cash and cash equivalents at beginning of period 136,569

Cash and cash equivalents at end of period
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(In Thousands)
Co-Issuers Guarantors
$ 2,214 $ (49,381
203 11,662
(730 ) (6,029
12,484
(288 ) (2,582
687 (30,481
(250 ) (12,595
11 9,558
(1 ) 8,465
(27,640 ) 25,490
(13,310 ) (45,893
30 ) (5,430
30 ) (5,430
4,298
(52,158 ) 49,564

674
(47,860 ) 50,238
(61,200 ) (1,085
8,718
$ 75,369 $ 7,633

Non-Guarantors Eliminations

)$ (737 )$

777
)113

) 630
) (2,092 )

) 692
54
(1,220 )
(4,160 )

) (5,943 )

) (2,316 )
) (2,316 )

2,594
2,594

125

) (5,540 )
12,871
$ 7,331 $

Consolidated
$ (47,904
12,642

(6,646
12,484

(2,240
(31,886
(12,153
9,623
7,244
(6,310

(65,146

(7,776
(7,776

4,298

674
4,972

125

(67,825
158,158

$ 90,333

)

)
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LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)

(Predecessor Entity)

SUPPLEMENTAL CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

FOR THE 26-WEEK PERIOD ENDED JULY 2, 2005

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income (loss) to net cash
used in operating activities:

Depreciation and amortization

Deferred income taxes

Share-based compensation

Loss on disposal of assets

Changes in assets and liabilities net of acquisition:
Decrease (increase) in accounts receivable

Increase in inventories

Decrease (increase) in prepaid expenses and other
current assets

Decrease (increase) in identifiable intangible assets,
net, goodwill, deferred financing cost and other
noncurrent assets, net

(Decrease) increase in accounts payable

Decrease in accrued expenses and other liabilities
Net cash (used in) provided by operating activities

Cash flows from investing activities:

Additions to property and equipment

Addition to investment in subsidiary

Net cash (used in) provided by investing activities
Cash flows from financing activities:

Issuance of common stock under stock incentive
plans

Intercompany movements

Federal tax benefit from common stock issued under
stock incentive plans

Decrease in treasury stock

Net cash (used in) provided by financing activities
Effect of exchange rate changes on cash and cash
equivalents

Net decrease in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
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(In Thousands)
Co-Issuers Guarantors
$ 3,797 $ (13,618
608 40,783
1,790 (5,072
489

339
291 (8,084
(556 ) (78,982
56 (83
48 2,107
(1 ) (8,056
(30,637 ) (33,077
(24,115 ) (107,957
(173 ) (46,444
(126 )
(299 ) (46,444
1,769
(152,231 ) 151,072
144
(68 ) (29
(150,386 ) 151,043
(174,800 ) (3,358
174,973 13,122
$ 173 $ 9,764

Non-Guarantors

)$ (185

2,284
) 177

) (740
) (5,722

) (19

) (93
)7,712
) (1,592
) 1,822

) (6,224

) (6,224

126
1,159

)
1,285

(541
) (3,658
15,914
$ 12,256

Eliminations

)$

126
) 126

(126

(126

Consolidated

$ (10,006

43,675
(3,105
489
339

(8,533
(85,260

(46

2,152
(345
(65,306
(130,250

(52,841

(52,841

) 1,769

144
97
) 1,816

(541
(181,186
204,009
$ 22,193

)

~— O — —
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations

LINENS HOLDING CO. AND SUBSIDIARIES (AND PREDECESSOR)
MANAGEMENT S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with the Condensed Consolidated Financial Statements of the Company and
the notes thereto appearing elsewhere in this document.

General

The Company is a holding company. It does not hold any assets other than its investment in Linens n Things, Inc., which the Company acquired
in February 2006. See Note 1 to the Condensed Consolidated Financial Statements for further details concerning the acquisition of Linens n
Things, Inc. Linens n Things, Inc., together with its subsidiaries, is the operating subsidiary of the Company.

The Company, under the name Linens n Things, is one of the leading national large format specialty retailers of home textiles, housewares and
home accessories, carrying both national brands and private label goods. As of July 1, 2006, the Company operated 555 stores in 47 states and
in six provinces across Canada.

Critical Accounting Policies

The following includes discussion and analysis about the Condensed Consolidated Financial Statements of Linens Holding Co. and its
subsidiaries and predecessor. The Company has not presented separate financial statements for Linens n Things, Inc. and its subsidiaries or
Linens n Things Center, Inc. and its subsidiaries (collectively, the issuers as described in Note 14 to the Condensed Consolidated Financial
Statements) because management has determined that the differences in such financial statements are minor.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts and timing of revenues and of expenses during the reporting periods.
We base our estimates on historical experience and on other assumptions that we believe to be relevant under the circumstances, the results of
which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. The
Company s management believes the following critical accounting estimates involve significant estimates and judgments inherent in the
preparation of the Condensed Consolidated Financial Statements. The Company bases these estimates on historical results and various other
assumptions believed to be reasonable at the time. These critical accounting estimates are discussed in detail in the Company s predecessor
entity Annual Report on Form 10-K Equivalent for Linens n Things, Inc. and Subsidiaries.

Business Combination

On February 14, 2006, the Company acquired all of the outstanding common stock of the Company s predecessor entity, Linens n Things, Inc.,
for total cash consideration of approximately $1.3 billion. The acquisition of Linens n Things, Inc. was accounted for as a business combination
using the purchase method of accounting, whereby the purchase price (including liabilities assumed) was preliminarily allocated to the assets
acquired based on their estimated fair market values at the date of acquisition. The purchase price paid by Linens Holding Co. to acquire the
Company and related preliminary purchase accounting adjustments were pushed down and recorded in Linens n Things, Inc. and its subsidiaries
financial statements and resulted in a new basis of accounting for the successor period beginning on the day the acquisition was completed. As a
result, the purchase price and related costs were preliminarily allocated to the estimated fair values of the assets acquired and liabilities assumed

at the time of the acquisition based on management s best estimates, which were based in part on the work of third-party appraisers engaged to
perform valuations of certain of the tangible and intangible assets acquired. In essence, the Company s assets and liabilities were adjusted to fair
value as of the closing date of the Transactions, and the excess of the total purchase price over the fair value of the Company s net assets was
allocated to goodwill.
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Valuation of Inventory

Merchandise inventory is a significant portion of the Company s balance sheet, representing approximately 41.7% of total assets at July 1, 2006.
Inventories are valued using the lower of cost or market value, determined by the retail inventory method ( RIM ). Under RIM, the valuation of
inventories at cost and the resulting gross margins are determined by applying a calculated cost-to-retail ratio to the retail value of inventories.
RIM is an averaging method that is used in the retail industry due to its practicality. Inherent in RIM calculations are certain significant
management judgments and estimates including, among others, merchandise mark-on, mark-up, markdowns and shrinkage based on historical
experience between the dates of physical inventories, all of which significantly impact the ending inventory valuation at cost. The
methodologies utilized by the Company in its application of RIM are consistent for all periods presented. Such methodologies include the
development of the cost-to-retail ratios, the development of shrinkage reserves and the accounting for price changes. At any one time,
inventories include items that have been written down to the Company s best estimate of their realizable value. Factors considered in estimating
realizable value include the age of merchandise and anticipated demand. Actual realizable value could differ materially from this estimate based
upon future customer demand or economic conditions.

Sales Returns

The Company estimates future sales returns and records a provision in the period that the related sales are recorded based on historical return
rates. Should actual returns differ from the Company s estimates, the Company may be required to revise estimated sales returns. Although
these estimates have not varied materially from historical provisions, estimating sales returns requires management judgment as to changes in
preferences and quality of products being sold, among other things; therefore, these estimates may vary materially in the future. The sales
returns calculations are regularly compared with actual return experience. In preparing its financial statements as of July 1, 2006, December 31,
2005 and July 2, 2005, the Company s sales returns reserve was approximately $5.6 million, $7.1 million and $5.6 million, respectively.

Impairment of Long-Lived Assets (including Goodwill)

In accordance with SFAS No. 144, Accounting for Impairment or Disposal of Long-Lived Assets, long-lived assets, such as property and
equipment and purchased intangible assets subject to amortization, are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying value of an asset may not be fully recoverable. Recoverability of assets to be held and used is measured by a
comparison of the carrying amount of an asset to estimated undiscounted future cash flows expected to be generated by the asset. If the carrying
amount of an asset exceeds its estimated future cash flows, an impairment charge is recognized for the amount that the carrying value of the
asset exceeds the fair value of the asset.

In accordance with SFAS No. 142, Goodwill and Other Intangible Assets, goodwill and intangible assets that have indefinite useful lives are
tested annually for impairment. These assets are tested for impairment more frequently if events and circumstances indicate that the asset might
be impaired. An impairment loss is recognized to the extent that the carrying amount exceeds the asset s fair value.

The Company s judgments regarding the existence of impairment indicators are based on market conditions and operational performance. As of
July 1, 2006, December 31, 2005 and July 2, 2005, the Company s net value for property and equipment was approximately $590.8 million,
$612.2 million and $586.7 million, respectively, goodwill was approximately $277.3 million, $18.1 million and $18.1 million, respectively, and
identifiable intangible assets, net was $157.9 million, $1.3 million and $1.4 million, respectively. The increase in goodwill and identifiable
intangible assets, net was due to the acquisition. There was no impairment loss recognized for any of the periods reported.

Store Closure Costs

In fiscal 2001, the Company recorded a pre-tax restructuring and asset impairment charge of $37.8 million ($23.7 million after-tax) related to the
closing of certain under-performing stores. As of July 1, 2006, December 31, 2005 and July 2, 2005, the Company had $3.4 million, $5.4
million and $6.2 million, respectively, remaining related
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to this reserve. The Company has closed all of the initially identified stores other than one store, which the Company decided to keep open and
whose reserve was reversed. The Company continues to negotiate and/or explore lease buyouts or sublease agreements for certain of these
stores. The activity in the twenty-six-week period ended July 1, 2006 includes the reversal of estimated lease commitment costs of
approximately $333,000 which were not needed, offset by an increase to lease commitment costs of approximately $247,000 due to changes in
estimates based on current negotiations. Final settlement of these reserves is predominantly a function of negotiations with unrelated third
parties, and, as such, these estimates may be subject to change in the future.

Self-Insurance

The Company purchases third party insurance for worker s compensation, medical and general liability costs that exceed certain limits for each
type of insurance program. The Company is responsible for the payment of claims under these insured excess limits. The Company establishes
accruals for its insurance programs based on available claims data and historical trend and experience, as well as loss development factors for its
medical insurance prepared with the assistance of third party actuaries. The ultimate cost of these claims may be greater than or less than the
established accrual. The accrued obligation for these self-insurance programs was approximately $14.7 million as of July 1, 2006, $15.3 million
as of December 31, 2005 and $11.5 million as of July 2, 2005.

Stock-based Compensation

SFAS No. 123 (Revised 2004) requires the recognition of compensation expense in the Condensed Consolidated Statements of Operations
related to the fair value of employee share-based options. Determining the fair value of share-based awards at the grant date requires judgment,
including estimating the expected term that stock options will be outstanding prior to exercise, the associated volatility and the amount of
share-based awards expected to be forfeited prior to vesting. Prior to adopting SFAS No. 123 (Revised 2004), the Company applied the
recognition and measurement principles of Accounting Principles Board Opinion No. 25, and related Interpretations, in accounting for its
stock-based compensation plans. All employee stock options were granted at or above the grant date market price. Accordingly, no
compensation cost was recognized for fixed stock option grants in prior periods.

Litigation

The Company records an estimated liability related to various claims and legal actions arising in the ordinary course of business, which is based
on available information and advice from outside counsel where applicable. As additional information becomes available, the Company
assesses the potential liability related to its pending claims and may adjust its estimates accordingly.

Impact of the Merger and Transactions

On February 14, 2006, the Company acquired all of the outstanding common stock of Linens n Things, Inc. for total cash consideration of
approximately $1.3 billion.

The acquisition of Linens n Things, Inc. is being accounted for as a business combination using the purchase method of accounting, whereby the
purchase price (including liabilities assumed) was preliminarily allocated to the assets acquired based on their estimated fair market values at the
date of acquisition. The purchase price paid by Linens Holding Co. to acquire the Company and related preliminary purchase accounting
adjustments were pushed down and recorded in Linens n Things, Inc. and its subsidiaries financial statements and resulted in a new basis of
accounting for the successor period beginning on the day the Transactions were completed. As a result, the purchase price and related costs
were allocated to the estimated fair values of the assets acquired and liabilities assumed at the time of the acquisition based on management s best
estimates, which were based in part on the work of third-party appraisers engaged to perform valuations of certain of the tangible and intangible
assets acquired. In essence, the Company s assets and liabilities were adjusted to fair value as of the closing date of the Transactions, and the
excess of the total purchase price over the fair value of the Company s net assets was allocated to goodwill.
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Cost of Acquisition

Cash Paid $ 1,295,834
Transaction costs 22,824
$ 1,318,658
Net Assets Acquired:
Historical net assets 820,408
Add: deferred rent reversed 252,236
Less: New basis of accounting for previous ownership percentage (1,112 )
Less: historical goodwill (18,126 )
Write-off Southern Linens (252 )
Net assets acquired 1,053,154
Excess of costs of acquisition over net assets acquired $ 265,504
Allocated to:
Property and equipment (57 )
Definite lived intangibles 38,330
Indefinite lived intangibles 122,688
Unfavorable lease liability (20,000 )
Goodwill 277,435
Deferred Income taxes (152,892 )
$ 265,504

Intangible assets identified in the preliminary purchase price allocation above included the following:

Definite-lived intangible assets (liabilities)

Credit card customer relationships and customer list (estimated life 3 to 5 years) $ 10,542

Favorable leases (average life 5 years) 27,788

Unfavorable leases (average life 8 years) (20,000 )

Indefinite-lived intangible assets

Trademark and trade names $ 122,688

In connection with the Transactions, the Company incurred significant additional indebtedness, including $650.0 million aggregate principal
amount on the Senior Secured Floating Rate Notes due 2014 issued by two of the Company s subsidiaries (the Notes ), which will increase the
Company s interest expense. The Company s depreciation and amortization expense will increase significantly, primarily due to increases in the
fair values of its tangible assets and amortizable intangible assets as a direct result of these adjustments.

The following discussion and analysis of the Company s historical financial condition and results of operation covers periods prior to and after
the consummation of the Transactions. Significant additional liquidity requirements, resulting primarily from increased interest expense, and
other factors related to the Transactions, such as increased depreciation and amortization as a result of the application of purchase accounting,
has significantly affected our financial condition, results of operations and liquidity going forward.

Results of Operations

Impact of Adoption of SFAS 123 (Revised 2004)

On January 1, 2006, the Company adopted SFAS 123 (Revised 2004) requiring the recognition of compensation expense in the Condensed
Consolidated Statements of Income related to the fair value of its employee share-based options. SFAS No. 123 (Revised 2004) revises SFAS

No. 123, Accounting for Stock-Based Compensation , and supersedes Accounting Principles Board (  APB ) Opinion No. 25, Accounting for Stock
Issued to Employees.
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The Company recognizes the cost of all time-based employee stock options on a straight-line attribution basis and the cost of all
performance-based employee stock options on an accelerated basis in accordance with Financial Accounting Standards Board Interpretation No.
28, Accounting for Stock Appreciation Rights and Other Variable Stock Option or Award Plans over their respective vesting periods, net of
estimated forfeitures. The Company has selected the modified prospective method of transition; accordingly, prior periods have not been
restated. Prior to adopting SFAS No. 123 (Revised 2004), the Company applied the recognition and measurement principles of APB Opinion
No. 25 and related interpretations. All employee stock options were granted at or above the grant date market price. Accordingly, for the
thirteen and twenty-six weeks ended July 2, 2005, the Company did not recognize compensation expense for stock option grants and amortized
restricted stock unit grants at fair market value at the date of grant over specified vesting periods. For the period January 1 to February 13, 2006,
the Company recognized approximately $9.3 million and $3.2 million of total unrecognized compensation cost as of December 31, 2005 related
to stock option grants and restricted stock unit awards, respectively, under the Company s stock option plans. The consummation of the Merger
accelerated the recognition of compensation cost, and, accordingly, all of this cost was included in selling, general and administrative expense in
the Condensed Consolidated Statements of Operations in the period from January 1, 2006 to February 13, 2006 (predecessor entity). In
connection with the Merger, the Company adopted the Linens Holding Co. Stock Option Plan. The compensation cost that has been charged
against income for stock option grants from the Company to eligible employees of the Company and its subsidiaries was $1.6 million for the
thirteen weeks ended July 1, 2006 and $2.3 million for the period February 14, 2006 to July 1, 2006 (successor entity) and is included in selling,
general and administrative expense in the Condensed Consolidated Statements of Operations.

As a result of the Transactions, the current year s financial results for the thirteen and twenty-six weeks ended July 1, 2006 have been separately
presented in the Condensed Consolidated Statements of Operations split between the Predecessor Entity , covering the period January 1, 2006
through February 13, 2006, the date of the consummation of the Transactions, and the Successor Entity covering the period February 14, 2006
through July 1, 2006. The results for the comparable period in the prior year are presented under Predecessor Entity. For comparative purposes,
the Company combined the two periods from January 1, 2006 through July 1, 2006 in its discussion below. This combination is not GAAP
presentation. However, the Company believes this presentation is useful to provide the reader a more accurate comparison.

Thirteen Weeks Ended July 1, 2006 Compared with Thirteen Weeks Ended July 2, 2005

Net sales for the thirteen weeks ended July 1, 2006 increased approximately 6.7% to $611.6 million compared to $573.3 million for the same
period last year. The increase in net sales is due to the opening of new stores and a slight increase in comparable store sales. Comparable store
sales increased 0.2% for the thirteen weeks ended July 1, 2006 compared to a decline of 6.8% for the same period last year. The improvement in
comparable store sales is due to higher guest traffic, which was positively impacted by the shift of the Easter Holiday season to the second
quarter of this year, offset by a decrease in average transaction value due to markdowns associated with the Company s efforts to clear
nonproductive and aged inventory. At July 1, 2006, the Company operated 555 stores, including 30 stores in Canada, as compared with 516
stores, including 29 stores in Canada, at July 2, 2005. Store square footage increased approximately 6.5% to 18.5 million at July 1, 2006
compared with 17.3 million at July 2, 2005. During the thirteen weeks ended July 1, 2006, the Company opened six stores and closed no stores
as compared with opening 17 stores and closing no stores during the same period last year.

In addition to the cost of inventory sold, the Company includes its buying and distribution expenses in its cost of sales. Buying expenses include
all direct and indirect costs to procure merchandise. Distribution expenses include the cost of operating the Company s distribution centers and
freight expense related to transporting merchandise. Gross profit for the thirteen weeks ended July 1, 2006 was $238.3 million, or 39.0% of net
sales, compared with $236.9 million, or 41.3% of net sales, for the same period last year. During the second quarter, the decrease in gross
margin as a percentage of net sales resulted from a decrease in markup due to sales mix and an increase in markdowns which were offset by
improved sales and vendor allowances. These markdowns were associated with the Company s efforts to sell nonproductive and aged inventory
in order to transition to newer assortments and position the Company for the Back-to-School and Holiday season.
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The Company s selling, general and administrative expenses ( SG&A ) consist of store selling expenses, occupancy costs, advertising expenses
and corporate office expenses. SG&A for the thirteen weeks ended July 1, 2006 was $280.3 million, or 45.9% of net sales, compared with
$245.7 million, or 42.8% of net sales, for the same period last year. The increase in SG&A as a percent of net sales is primarily due to an
increase in selling and occupancy costs as a result of new store additions and costs associated with the purchase of the Company. Fixed costs,
such as occupancy, increased as a percentage of net sales as a result of faster growth than the Company s net sales. In response to its sales
performance, the Company reduced certain variable corporate overhead expenses, but maintained overall store payroll as a percentage of net
sales to support sales. Marketing as a percentage of net sales was 3.7% for the thirteen weeks ended July 1, 2006 versus 3.9% for the thirteen
weeks ended July 2, 2005. Marketing expenditures were redirected to the second half of the year in order to focus on capturing more of the
Back-to-School and Holiday season.

Operating loss for the thirteen weeks ended July 1, 2006 was approximately $42.0 million, or (6.9%) of net sales, compared with an operating
loss of $8.8 million, or (1.5%) of net sales, for the same period last year.

Net interest expense for the thirteen weeks ended July 1, 2006 increased to approximately $21.8 million from $0.7 million during the same
period last year primarily due to the additional interest expense associated with the Notes issued on February 14, 2006. In addition, lower
average investment balances and higher average borrowings required to fund working capital needs and an increase in average borrowing
interest rates also contributed to the overall increase in net interest expense.

The Company s income tax benefit was approximately $24.7 million for the thirteen weeks ended July 1, 2006 compared with an income tax
benefit of $3.6 million for the same period last year. This increase in tax benefit is due to additional pretax losses caused in part by additional
merger-related interest. The Company presently expects that it will realize the federal tax benefit for losses incurred in the thirteen week period
ending July 1, 2006 against taxable income currently projected to be generated in the fourth quarter of 2006. The Company s effective tax rate
for the thirteen weeks ended July 1, 2006 increased to 38.7% compared to 37.5% for the same period last year.

As a result of the factors described above, net loss for the thirteen weeks ended July 1, 2006 was approximately $39.1 million compared with a
net loss of $5.9 million for the same period last year.
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Twenty-Six Weeks Ended July 1, 2006 Compared with Twenty-Six Weeks Ended July 2, 2005

The following table sets forth the comparative condensed consolidated statements of operations for the twenty-six weeks ended July 1, 2006 and
July 2, 2005 on a combined basis, including the increase or decrease between the periods presented (in thousands):

Twenty-Six Weeks Ended July 1, 2006
January 1 to

February 14 to February 13,

July 1, 2006 2006 Twenty-Six

(Successor (Predecessor Weeks Ended Increase

Entity) Entity) Combined July 2, 2005 (Decrease)
Net sales $ 919,428 $ 284,971 $ 1,204,399 $ 1,144,263 $ 60,136
Cost of sales, including buying and
distribution costs 562,333 180,675 743,008 670,927 72,081
Gross profit (loss) 357,095 104,296 461,391 473,336 (11,945 )
Selling, general and administrative
expenses 418,048 174,138 592,186 487,856 104,330
Operating loss (60,953 ) (69,842 ) (130,795 ) (14,520 ) (116,275 )
Interest income (119 ) (668 ) (787 ) (624 ) (163 )
Interest expense 31,832 31,832 2,085 29,747
Net interest expense (income) 31,713 (668 ) 31,045 1,461 29,584
Loss before benefit for income taxes (92,666 ) (69,174 ) (161,840 ) (15,981 ) (145,859 )
Benefit for income taxes (35,967 ) (21,270 ) (57,237 ) (5,975 ) (51,262 )
Net loss $ (56,699 ) $ 47904 ) $ (104,603 ) $ (10,006 )$ 94,597 )

Net sales for the twenty-six weeks ended July 1, 2006 increased approximately 5.3% to $1,204.4 million compared to $1,144.3 million for the
same period last year. The increase in sales is due to new store openings and an increase in guest traffic offset by a decline in average
transaction value. During the twenty-six weeks ended July 1, 2006, the Company opened 13 stores and closed no stores as compared with
opening 25 stores and closing one store during the same period last year.

Comparable store sales decreased 1.8% for the twenty-six weeks ended July 1, 2006 compared to a decline of 6.1% for the same period last
year. The continued decrease in comparable store sales is due to a decline in average transaction value due to markdowns associated with the
Company s efforts to clear nonproductive and aged inventory offset by an increase in guest traffic.

Gross profit for the twenty-six weeks ended July 1, 2006 was $461.4 million, or 38.3% of net sales, compared with $473.3 million, or 41.4% of
net sales, for the same period last year. The decrease in gross profit as a percentage of net sales was primarily caused by increased markdowns
offset by improvements in markup. The markdowns were associated with the Company s efforts to sell nonproductive and aged inventory in
order to
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transition to newer assortments and position the Company for the Back-to-School and Holiday season. Improvements in markup were due to
improved inventory acquisition costs and increased vendor allowances.

SG&A for the twenty-six weeks ended July 1, 2006 was $592.2 million, or 49.2% of net sales, compared with $487.8 million, or 42.7% of net
sales, for the same period last year. The increase in SG&A is primarily due to higher store selling expenses and occupancy costs as a result of
new store additions and costs incurred due to the purchase of the Company. In addition, due to the Company s sales performance, particularly in
the first quarter, fixed costs such as occupancy and corporate office expenses as a percentage of net sales are greater.

Operating loss for the twenty-six weeks ended July 1, 2006 was approximately $130.8 million or (10.9%) of net sales, compared with an
operating loss of $14.5 million or (1.3%) of net sales, for the same period last year.

Net interest expense for the twenty-six weeks ended July 1, 2006 increased to approximately $31.0 million from $1.5 million during the same
period last year primarily due to the additional interest expense associated with the Notes issued on February 14, 2006. In addition, lower
average investment balances and higher average borrowings required to fund working capital needs and an increase in average borrowing
interest rates also contributed to the overall increase in net interest expense.

The Company s income tax benefit was approximately $57.2 million for the twenty-six weeks ended July 1, 2006, compared with an income tax
benefit of $6.0 million for the same period last year. This increase in tax benefit is due to additional pretax losses caused in part by additional
merger-related interest. The Company presently expects that it will realize the federal tax benefit for losses incurred in the twenty-six week
period ending July 1, 2006 against taxable income currently projected to be generated in the fourth quarter of 2006. Due to an increase in
nondeductible expenses related to the merger, the Company s effective tax rate for the twenty-six weeks ended July 1, 2006 declined to 35.4%
compared to 37.4% for the same period last year.

As a result of the factors described above, net loss for the twenty-six weeks ended July 1, 2006 was approximately $104.6 million compared
with a net loss of $10.0 million for the same period last year.

Liquidity and Capital Resources

In connection with the Transactions, the Company had significant cash outlays during the thirteen-week and twenty-six-week periods ended July
1, 2006 and became highly leveraged upon the issuance of $650 million aggregate principal amount of the Notes. As of December 31, 2005, the
Company had no indebtedness outstanding except for a $2.1 million mortgage note obligation. Cash outlays for the payment of interest are
significantly higher in the current fiscal year compared to the last fiscal year as a result of the Notes.

The Notes consist of $650 million aggregate principal amount of Senior Secured Floating Rate Notes due 2014 of Linens n Things, Inc. and
Linens n Things Center, Inc. (the Issuers ). The Notes bear interest at a per annum rate equal to LIBOR plus 5.625%, which is paid every three
months on January 15, April 15, July 15 and October 15, commencing April 15, 2006. The interest rate on the Notes is reset quarterly. The

Notes mature on January 15, 2014. As of July 1, 2006, the interest rate on the Notes was 10.7%. On July 7, 2006 the Issuers entered into a Zero
Cost Interest Rate Collar Hedge to mitigate the interest risk associated with the LIBOR component of the interest rate on the Notes. The hedge

is based on the average LIBOR rate with an upper strike rate at 6.51% and a lower strike rate at 4.45%, payable and reset on the quarterly dates
stipulated in the Notes with a termination date of January 15, 2008. Simultaneously, the Issuers purchased a one-year Forward-Starting Cap,

with the first reset date to begin on January 11, 2008, based on the average LIBOR rate with a strike rate of 6.51%, payable quarterly on the

dates stipulated in the Notes. The Issuers paid a premium of $700,000 to purchase the Forward-Starting Cap.

All obligations under the Notes are unconditionally guaranteed by the Company and certain of its existing and future domestic subsidiaries other
than the Issuers. All obligations under the Notes, and the guarantees of those obligations, are secured, by first-priority liens, subject to permitted
liens, on all of the Company s, the Issuers and the subsidiary guarantors equipment, intellectual property rights and related general intangibles
and the capital stock of the Issuers and certain of the subsidiaries. The Notes are also secured by second-priority liens on the Issuers and the
subsidiary guarantors inventory, accounts receivable, cash, securities and other general intangibles.
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The lien on capital stock may be released under certain circumstances. As a result of the filing of a registration statement on Form S-4 with the
SEC with respect to the Notes, the Issuers and the guarantors became subject to applicable SEC rules with respect to information required to be
included in the prospectus in the registration statement. To the extent that the securities of any Issuer or guarantor constitute collateral for the
Notes and the value of the securities equals or exceeds 20% of the principal amount, or $130.0 million of the Notes, separate financial statements
of the Issuer or guarantor would be required under these SEC rules to be included in the Company s SEC filings. The indenture that governs the
Notes provides, however, with respect to any direct or indirect subsidiary of Linens n Things, Inc., that the securities of the subsidiary are
released from the lien on capital stock on the date that the lien triggers this separate financial statement requirement. Accordingly, for any
subsidiary with securities that equal or exceed the 20% threshold, the lien on the capital stock securing the Notes has been released with respect
to those securities. The lien on the capital stock of Linens n Things, Inc. remains in place.

Concurrent with the closing of the Merger in February 2006, the Issuers also entered into a new senior secured asset-based revolving
credit facility agreement (the Credit Facility ) with third-party institutional lenders which expires February 14, 2011.
The Credit Facility provides senior secured financing of up to $600 million, subject to a borrowing base consisting of
certain eligible inventory and receivables, minus certain reserves. A portion of the Credit Facility, not to exceed $40
million, is also available to a Canadian subsidiary of the Company subject to the Canadian borrowing base. The
Credit Facility replaced the $250 million senior revolving credit facility amended November 2004, which allowed for
up to $50 million in borrowings from additional lines of credit outside the agreement, including CAD $40 million
covering the Company s Canadian operations. The Credit Facility requires the Company to comply with financial ratio
maintenance covenants if the excess availability under the Credit Facility, at any time, does not exceed $75 million
and also contains certain customary affirmative covenants and events of default. During the period February 14 to
July 1, 2006 the Company always maintained excess availability under the Credit Facility above $75 million and,
accordingly, is not subject to compliance with certain financial ratio maintenance covenants as of July 1, 2006. As of
July 1, 2006, the Issuers had $155.1 million in borrowings under the Credit Facility at an average interest rate of
6.7%. Such borrowings have been classified as short-term as of July 1, 2006 as the Company expects to have the
ability and intent to pay these borrowings from existing current assets by the end of the fiscal year. In accordance
with the seasonal nature of the Company s business, the Issuers may from time to time borrow under its Credit Facility,
including during the third and fourth quarters. These borrowings are not currently expected to peak in excess of
approximately $286 million for the third quarter, and are intended to be used for working capital, debt service
requirements and similar general corporate needs. The Company also had $135.4 million of letters of credit
outstanding as of July 1, 2006 issued under the Credit Facility, which includes standby letters of credit and import
letters of credit used for merchandise purchases. The Company is not obligated under any formal or informal
compensating balance requirements.

All obligations under the Credit Facility, and the guarantees of those obligations, are secured, subject to certain exceptions, by substantially all
of the Company s, the Issuers and the subsidiary guarantors assets, including: (1) a first-priority security interest in inventory, accounts
receivable, cash, securities and other general intangibles; and (2) a second-priority security interest in equipment, intellectual property rights and
related general intangibles and all of the capital stock of the Issuers and the capital stock of certain subsidiaries.

The Company funds its operations through a combination of internally generated cash from operations and from borrowings under the Credit
Facility. The Company s primary uses of cash are working capital requirements, new store expenditures, new store inventory purchases and debt
service requirements. The Company anticipates that cash generated from operations together with amounts available under the Credit Facility
will be sufficient to meet its future working capital requirements, new store expenditures, new store inventory purchases and debt service
obligations as they become due. However, the Company s ability to fund future operating expenses and capital expenditures and its ability to
make scheduled payments of interest on, to pay principal on or refinance indebtedness and to satisfy any other present or future debt obligations
will depend on future operating performance which will be affected by general economic, financial and other factors beyond the Company s
control.

As a result of the Transactions, the cash flow results for the twenty-six-week period ended July 1, 2006 have been separately presented in the

Condensed Consolidated Statements of Cash Flows split between the Predecessor Entity , covering the period January 1 to February 13, 2006 and

the Successor Entity covering the period February 14 to July 1, 2006. The comparable period results for the prior year are presented under
Predecessor Entity. For comparative purposes, the Company combined the two periods from January 1, 2006 through July 1, 2006 in its
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discussion below. This combination is not a GAAP presentation. However, the Company believes this combination is useful to provide the
reader a more accurate comparison and is provided to enhance the reader s understanding of cash flows for the periods presented.

Net cash used in operating activities for the periods February 14 to July 1, 2006 and January 1 to February 13, 2006 was $152.0 million and
$65.1 million, respectively. Net cash used in operating activities for the combined twenty-six weeks ended July 1, 2006 was $217.1 million
compared with $130.2 million used in operating activities for the same period last year. The increase in net cash used in operating activities is
due to the timing of vendor payments, an increase to prepaid rent due to timing of payments and additional costs incurred by the Company
resulting from the consummation of the Transactions.

Net cash used in investing activities for the periods February 14 to July 1, 2006 and January 1 to February 13, 2006 was $1,230.7 million and
$7.8 million, respectively. Net cash used in investing activities for the combined twenty-six weeks ended July 1, 2006 was $1,238.5 million
compared with $52.8 million used in investing activities for the same period last year. Excluding acquisition cost in connection with the
Transaction, net cash used in investing activities was $33.0 million, a decrease from the prior year due to fewer new store openings. The
Company currently estimates capital expenditures will be approximately $80 million to $85 million in fiscal 2006, primarily to open
approximately 25 to 30 new stores, to maintain existing stores, and for system enhancements.

Net cash provided by financing activities for the periods February 14 to July 1, 2006 and January 1 to February 13, 2006 was $1,395.9 million
and $5.0 million, respectively. Net cash provided by financing activities for the combined twenty-six weeks ended July 1, 2006 was $1,400.9
million compared with $1.8 million provided by financing activit