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(Print or Type Responses)

1. Name and Address of Reporting Person *

SHEPHERD DONALD R
2. Issuer Name and Ticker or Trading

Symbol
DENNYS CORP [DENN]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

7532 ST. ANDREWS ROAD, P.O.
BOX 675623

3. Date of Earliest Transaction
(Month/Day/Year)
09/30/2005

(Street)

RANCHO SANTA FE, CA 92067

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security

2.
Conversion
or Exercise

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any

4.
Transaction
Code

5. Number
of
Derivative

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security

9. Number of
Derivative
Securities

10.
Ownership
Form of

11. Nature
of Indirect
Beneficial
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(Instr. 3) Price of
Derivative
Security

(Month/Day/Year) (Instr. 8) Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3, 4,
and 5)

(Instr. 5) Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

Ownership
(Instr. 4)

Code V (A) (D) Date
Exercisable

Expiration
Date

Title Amount
or
Number
of
Shares

Deferred
Stock
Unit

(1) 09/30/2005 A 120 (1) (1) Common
Stock 120 (1) 17,562 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

SHEPHERD DONALD R
7532 ST. ANDREWS ROAD
P.O. BOX 675623
RANCHO SANTA FE, CA 92067

  X

Signatures
 J. Scott Melton for Donald R.
Shepherd   10/03/2005

**Signature of Reporting Person Date

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

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

(1) Deferred Stock Units were granted under the Denny's Corporation 2004 Omnibus Incentive Plan and are payable, on a "1-for-1" basis, in
common stock of the Issuer upon the reporting person's termination of service as a director of Denny's Corporation.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. any violation with respect to such laws.

(F) Mr. Douglass is a citizen of the U.S.A.

Item 3. Source and Amount of Funds or Other Consideration.
Through the use of personal funds the shares of Common Stock were purchased for a purchase price of $30,750.

Item 4. Purpose of the Transaction.
Mr. Douglass purchased the shares of Common Stock for investment purposes.

Edgar Filing: DENNYS CORP - Form 4

Reporting Owners 2



Item 5. Interest in Securities of the Issuer.

(A) According to the issuer, Northwest Bancorporation, Inc, the total outstanding shares of Common Stock as of December 31, 2008 was
2,367,246. As of the date of this filing Mr. Douglass is the beneficial owner of 239,736 shares of Common Stock, which represents
approximately 10.1% of the shares of Common Stock outstanding.

(B) Mr. Douglass shares the power to vote or direct the vote and shared power to dispose or to direct the disposition of the Common Stock
with Mrs. Maxine Douglass, Spouse.

(C) In the past year Mr. Douglass has purchased 5,000 shares at a cost of $6.15 per share.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
Mr. Douglass is a Director of Northwest Bancorporation, Inc.
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Item 7. Material to Be Filed as Exhibits
Not applicable
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: January 29, 2009

/s/ Harlan D. Douglass
age-break-inside:avoid;">

Item 5

The liability of the Underwriter is subject to the terms of the following riders attached hereto: F-14, F-4111-0, F4114-0, F-4021, F-4082-1, Rider
A, Rider B, Rider 144, Rider 145

Item 6

The Insured by the acceptance of this bond gives notice to the Underwriter terminating or canceling prior bond(s) or policy(ies) No.(s)

such termination or cancellation to be effective as of the time this bond becomes effective.

Signed, sealed and dated this 15th day of May, 2007

Attest: By:

Kathleen Lally, Attorney-in-Fact Castillo, David

1
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The Underwriter, in consideration of an agreed premium, and in reliance upon all statements made and information furnished to the Underwriter
by the Insured in applying for this bond, and subject to the Declarations, Insuring Agreements, General Agreements, Conditions and Limitations
and other terms hereof, agrees to indemnify the Insured for:

INSURING AGREEMENTS

(A)  Loss resulting directly from dishonest or fraudulent acts committed by an Employee acting alone or in collusion
with others.

Such dishonest or fraudulent acts must be committed by the Employee with the manifest intent:

(a)  to cause the Insured to sustain such loss; and

(b)  to obtain financial benefit for the Employee and which, in fact, result in obtaining such benefit.

As used in this Insuring Agreement, financial benefit does not include any employee benefits earned in the normal course of employment,
including: salaries, commissions, fees, bonuses, promotions, awards, profit sharing or pensions.

ON PREMISES

(B)  (1)  Loss of Property resulting directly from

(a)  robbery, burglary, misplacement, mysterious unexplainable disappearance and damage thereto or destruction
thereof, or

(b)  theft, false pretenses, common-law or statutory larceny, committed by a person present in an office or on the
premises of the Insured

while the Property is lodged or deposited within offices or premises located anywhere.

(2)  Loss of or damage to

(a)  furnishings fixtures, supplies or equipment within an office of the Insured covered under this bond resulting
directly from larceny or theft in, or by burglary or robbery of, such office or attempt thereat, or by vandalism or
malicious mischief, or

(b)  such office resulting from larceny or theft in, or by burglary or robbery of such office or attempt thereat, or to the
interior of such office by vandalism or malicious mischief,

provided that

(i)  the Insured is the owner of such furnishings, fixtures, supplies, equipment, or office or is liable for such loss or
damage, and

(ii)  the loss is not caused by fire.

IN TRANSIT

(C)  Loss of Property resulting directly from robbery, common-law or statutory larceny, theft, misplacement,
mysterious unexplainable disappearance, being lost or made away with, and damage thereto or destruction thereof,
while the Property is in transit anywhere in the custody of
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(a)  a natural person acting as a messenger of the Insured (or another natural person acting as messenger or custodian
during an emergency arising from the incapacity of the original messenger), or

(b)  a Transportation Company and being transported in an armored motor vehicle, or

(c)  a Transportation Company and being transported in a conveyance other than an armored motor vehicle provided
that covered Property transported in such manner is limited to the following:

(i)  records, whether recorded in writing or electronically, and

(ii)  Certificated Securities issued in registered form and not endorsed, or with restrictive endorsements, and

(iii)  Negotiable Instruments not payable to bearer, or not endorsed, or with restrictive endorsements.

Coverage under this Insuring Agreement begins immediately upon the receipt of such Property by the natural person or Transportation Company
and ends immediately upon delivery to the designated recipient or its agent.

FORGERY OR ALTERATION

(D)  Loss resulting directly from

(1)  Forgery or alteration of, on or in any Negotiable Instrument (except an Evidence of Debt), Acceptance,
Withdrawal Order, receipt for the withdrawal of Property, Certificate of Deposit or Letter of Credit,

(2)  transferring, paying or delivering any funds or Property or establishing any credit or giving any value on the faith
of any written instructions or advices directed to the Insured and authorizing or acknowledging the transfer, payment,
delivery or receipt of funds or Property, which instructions or advices purport to have been signed or endorsed by any
customer to the Insured or by any financial institution but which instructions or advices either bear a signature which
is a Forgery or have been altered without the knowledge and consent of such customer or financial institution.

A mechanically reproduced facsimile signature is treated the same as a handwritten signature.

SECURITIES

(E)  Loss resulting directly from the Insured having, in good faith, for its own account or for the account of others

(1)  acquired, sold or delivered, or given value, extended credit or assumed liability, on the faith of, any original

(a)  Certificated Security,

(b)  deed, mortgage or other instrument conveying title to, or creating or discharging a lien upon, real property,

(c)  Evidence of Debt,

(d)  Instruction to a Federal Reserve Bank of the United States, or

(e)  Statement of Uncertificated Security of any Federal Reserve Bank of the United States

which

(i)  bears a signature of any maker, drawer, issuer, endorser, assignor, lessee, transfer agent, registrar, acceptor, surety,
guarantor, or of any person signing in any other capacity which is a Forgery, or
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(ii)  is altered, or

(iii)  is lost or stolen;
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(2)  guaranteed in writing or witnessed any signature upon any transfer, assignment, bill of sale, power of attorney. 
Guarantee, or any items listed in (a) through (c) above;

(3)  acquired, sold or delivered, or given value, extended credit or assumed liability, on the faith of any item listed in
(a) and (b) above which is a Counterfeit.

A mechanically reproduced facsimile signature is treated the same as a handwritten signature.

COUNTERFEIT CURRENCY

(F)  Loss resulting directly from the receipt by the Insured in good faith, of any Counterfeit Money of the United
States of America, Canada or of any other country in which the Insured maintains a branch office.

GENERAL AGREEMENTS

NOMINEES

A.  Loss sustained by any nominee organized by the Insured for the purpose of handling certain of its business
transactions and composed exclusively of its Employees shall, for all the purposes of this bond and whether or not any
partner of such nominee is implicated in such loss, be deemed to be loss sustained by the Insured.

ADDITIONAL OFFICES OR EMPLOYEES
CONSOLIDATION, MERGER OR PURCHASE

OF ASSETS - NOTICE

B.  If the Insured shall, while this bond is in force, establish any additional offices, other than by consolidation or
merger with, or purchase or acquisition of assets or liabilities of, another institution, such offices shall be
automatically covered hereunder from the date of such establishment without the requirement of notice to the
Underwriter or the payment of additional premium for the remainder of the premium period.

If the Insured shall, while this bond is in force, consolidate or merge with, or purchase or acquire assets of liabilities of, another institution, the
Insured shall not have such coverage as is afforded under this bond for loss which

(a)  has occurred or will occur in offices or premises, or

(b)  has been caused or will be caused by an employee or employees of such institution, or

(c)  has arisen or will arise out of the assets or liabilities acquired by the Insured as a result of such consolidation,
merger or purchase or acquisition of assets or liabilities unless the Insured shall

(i)  give the Underwriter written notice of the proposed consolidation, merger or purchase or acquisition of assets or
liabilities prior to the proposed effective date of such action and

(ii)  obtain the written consent of the Underwriter to extend the coverage provided by this bond to such additional
offices or premises, Employees and other exposures, and

(iii)  upon obtaining such consent, pay to the Underwriter an additional premium.

CHANGE OF CONTROL - NOTICE

C.  When the Insured learns of a change in control, it shall give written notice to the Underwriter.
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As used in this General Agreement, control means the power to determine the management or policy of a controlling holding company or the
Insured by virtue of voting stock ownership.  A change in ownership of voting stock which results in direct or indirect ownership by a
stockholder or an affiliated group of stockholders of ten percent (10%) or more of such stock shall be presumed to result in a change of control
for the purpose of the required notice.

Failure to give the required notice shall result in termination of coverage for any loss involving a transferee, to be effective upon the date of the
stock transfer.

REPRESENTATION OF INSURED

D.  The Insured represents that the information furnished in the application for this bond is complete, true and
correct.  Such application constitutes part of this bond.

Any misrepresentation, omission, concealment or incorrect statement of a material fact, in the application or otherwise, shall be grounds for the
rescission of this bond.

JOINT INSURED

E.  If two or more Insureds are covered under this bond, the first named Insured shall act for all Insureds.  Payment
by the Underwriter to the first named Insured of loss sustained by any Insured shall fully release the Underwriter on
account of such loss.  If the first named Insured ceases to be covered under this bond, the Insured next named shall
thereafter be considered as the first named Insured.  Knowledge possessed or discovery made by any Insured shall
constitute knowledge or discovery by all Insureds for all purposes of this bond.  The liability of the Underwriter for
loss or losses sustained by all Insureds shall not exceed the amount for which the Underwriter would have been liable
had all such loss of losses been sustained by one Insured.

NOTICE OF LEGAL PROCEEDINGS
AGAINST INSURED - ELECTION TO DEFEND

F.  The Insured shall notify the Underwriter at the earliest practicable moment, not to exceed 30 days after notice
thereof, of any legal proceeding brought to determine the Insured�s liability for any loss, claim or damage, which, if
established, would constitute a collectible loss under this bond.  Concurrently, the Insured shall furnish copies of all
pleadings and pertinent papers to the Underwriter.

The Underwriter, at its sole option, may elect to conduct the defense of such legal proceeding, in whole or in part.  The defense by the
Underwriter shall be in the Insured�s name through attorneys selected by the Underwriter.  The Insured shall provide all reasonable information
and assistance required by the Underwriter for such defense.

If the Underwriter elects to defend the Insured, in whole or in part, any judgment against the Insured on those counts or causes of action which
the Underwriter defended on behalf of the Insured or any settlement in which the Underwriter participates and all attorneys� fees, costs and
expenses incurred by the Underwriter in the defense of the litigation shall be a loss covered by this bond.

3
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If the Insured does not give the notices required in subsection (a) of Section 5 of this bond and in the first paragraph of this General Agreement,
or if the Underwriter elects not to defend any causes of action, neither a judgment against the Insured, nor a settlement of any legal proceeding
by the Insured, shall determine the existence, extent or amount of coverage under this bond for loss sustained by the Insured, and the
Underwriter shall not be liable for any attorneys� fees, costs and expenses incurred by the Insured.

With respect to this General Agreement, subsections (b) and (d) of Section 5 of this bond apply upon the entry of such judgment or the
occurrence of such settlement instead of upon discovery of loss.  In addition, the Insured must notify the Underwriter within 30 days after such
judgment is entered against it or after the Insured settles such legal proceeding, and, subject to subsection (e) of Section 5, the Insured may not
bring legal proceedings for the recovery of such loss after the expiration of 24 months from the date of such final judgment or settlement.

CONDITIONS AND LIMITATIONS

DEFINITIONS

Section 1. As used in this bond:

(a)  Acceptance means a draft which the drawee has, by signature written thereon, engaged to honor as presented.

(b)  Certificate of Deposit means an acknowledgment in writing by a financial institution of receipt of Money with an
engagement to repay it.

(c)  Certificated Security means a share, participation or other interest in property of or an enterprise of the issuer or an
obligation of the issuer, which is:

(1)  represented by an instrument issued in bearer or registered form;

(2)  of a type commonly dealt in on securities exchanges or markets or commonly recognized in any area in which it is
issued or dealt in as a medium for investment; and

(3)  either one of a class or series or by its terms divisible into a class or series of shares, participations, interests or
obligations.

(d)  Counterfeit means an imitation of an actual valid original which is intended to deceive and to be taken as the
original.

(e)  Employee means

(1)  a natural person in the service of the Insured at any of the Insured�s offices or premises covered hereunder whom
the Insured compensates directly by salary or commissions and whom the Insured has the right to direct and control
while performing services for the Insured;

(2)  an attorney retained by the Insured and an employee of such attorney while either is performing legal services for
the Insured;

(3)  a person provided by an employment contractor to perform employee duties for the Insured under the Insured�s
supervision at any of the Insured�s offices or premises covered hereunder; and a guest student pursuing studies or
duties in any of said offices or premises;

(4)  an employee of an institution merged or consolidated with the Insured prior to the effective date of this bond;
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(5)  each natural person, partnership or corporation authorized by the Insured to perform services as data processor of
checks or other accounting records of the Insured (not including preparation or modification of computer software or
programs), herein called Processor. (Each such Processor, and the partners, officers and employees of such Processor
shall, collectively, be deemed to be one Employee for all the purposes of this bond, excepting, however, the second
paragraph of Section 12. A Federal Reserve Bank or clearing house shall not be construed to be a processor.) and

(6)  a Partner of the Insured, unless not covered as stated in Item 4 of the Declarations.

(f)  Evidence of Debt means an instrument, including a Negotiable Instrument, executed by a customer of the Insured
and held by the Insured which in the regular course of business is treated as evidencing the customer�s debt to the
Insured.

(g)  Financial Interest in the Insured of the Insured�s general partner(s), or limited partner(s), committing dishonest or
fraudulent acts covered by this bond or concerned or implicated there in means:

(1)  as respects general partners the value of all right, title and interest of such general partner(s), determined as of the
close of business on the date of discovery of loss covered by this bond, in the aggregate of:

(a)  the �net worth� of the Insured, which for the purposes of this bond, shall be deemed to be the excess of its total
assets over its total liabilities, without adjustment to give effect to loss covered by this bond, (except that credit
balances and equities in proprietary accounts of the Insured, which shall include capital accounts of partners,
investment and trading accounts of the Insured, participations of the Insured in joint accounts, and accounts of
partners which are covered by agreements providing for the inclusion of equities therein as partnership property, shall
not be considered as liabilities) with securities, spot commodities, commodity future contracts in such proprietary
accounts and all other assets marked to market or fair value and with adjustment for profits and losses at the market of
contractual commitments for such proprietary accounts of the Insured; and

(b)  the value of all other Money, securities and property belonging to such general partner(s), or in which such
general partner(s) have a pecuniary interest, held by or in the custody of and legally available to
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the Insured as set-off against loss covered by this bond;

provided, however, that if such �net worth� adjusted to give effect to loss covered by this bond and such value of all other Money, securities and
property as set forth in (g)(1)(b) preceding, plus the amount of coverage afforded by this bond on account of such loss, is not sufficient to enable
the Insured to meet its obligations, including its obligations to its partners other than to such general partner(s), then the Financial Interest in the
Insured, as above defined, of such general partner(s) shall be reduced in an amount necessary, or eliminated if need be, in order to enable the
Insured upon payment of loss under this bond to meet such obligations, to the extent that such payment will enable the Insured to meet such
obligations, without any benefit accruing to such general partner(s) from such payment; and

(2)  as respects limited partners the value of such limited partner�s investment in the Insured.

(h)  Forgery means the signing of the name of another person or organization with intent to deceive; it does not mean a
signature which consists in whole or in part of one�s own name signed with or without authority, in any capacity, for
any purpose.

(i)  Guarantee means a written undertaking obligating the signer to pay the debt of another to the Insured or its
assignee or to a financial institution from which the Insured has purchased participation in the debt, if the debt is not
paid in accordance with its terms.

(j)  Instruction means a written order to the issuer of an Uncertificated Security requesting that the transfer, pledge, or
release from pledge of the Uncertificated Security specified be registered.

(k)  Letter of Credit means an engagement in writing by a bank or other person made at the request of a customer that
the bank or other person will honor drafts or other demands for payment upon compliance with the conditions
specified in the Letter of Credit.

(l)  Money means a medium of exchange in current use authorized or adopted by a domestic or foreign government as
a part of its currency.

(m)  Negotiable Instrument means any writing

(1)  signed by the maker or drawer; and

(2)  containing any unconditional promise or order to pay a sum certain in Money and no other promise, order,
obligation or power given by the maker or drawer; and

(3)  is payable on demand or at a definite time; and

(4) (1)          1              

Balance, July 29, 2006
  46,966   8  $271,331  $0  $(115,725) $0  $(59) $(6,560) $148,987  
The accompanying Notes are an integral part of the Condensed Consolidated Financial Statements.

-6-
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RETAIL VENTURES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

Six months ended
July 29, July 30,

2006 2005

Cash flows from operating activities:
Net loss $ (80,949) $(168,710)
Adjustments to reconcile net loss to net cash provided by (used in) operating
activities:
Amortization of debt issuance costs and discount on debt 602 3,819
Stock based compensation expense 215
Stock based compensation expense of subsidiary 1,557
Depreciation and amortization 27,757 28,928
Change in fair value of warrants ($78,915 and $137,555 � related parties,
respectively) 80,152 137,583
Deferred income taxes and other noncurrent liabilities (12,197) 8,029
Tax benefit related to stock options exercised 9,472
Loss on disposal of assets 1,370 371
Minority interest in consolidated subsidiary 12,124 (723)
Other 729 451
Change in working capital, assets and liabilities:
Accounts receivable (1,094) (9,170)
Inventories (61,381) (86,059)
Prepaid expenses and other assets (299) (11,284)
Accounts payable 29,520 61,078
Proceeds from lease incentives 3,562 4,600
Accrued expenses 6,887 (6,429)

Net cash provided by (used in) operating activities 8,555 (28,044)

Cash flows from investing activities:
Capital expenditures (19,214) (21,597)
Proceeds from sale of assets 4 91
Purchases of available-for-sale investments (69,025)
Maturities and sales from available-for-sale investments 22,100

Net cash used in investing activities (66,135) (21,506)

Cash flows from financing activities:
Payments of capital lease obligations (304) (309)
Payments on convertible loan (25,000)
Payments on term loan (100,000)
Net increase (decrease) in revolving credit facility 37,000 (91,500)
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Debt issuance costs (1,170) (3,527)
Proceeds from exercise of warrants 31,500
Proceeds from exercise of stock options 854 23,760
Proceeds from sale of stock of subsidiary 278,418
Excess tax benefit � related to stock option exercises 329

Net cash provided by financing activities 68,209 81,842

Net increase in cash and equivalents 10,629 32,292
Cash and equivalents, beginning of period 138,731 29,258

Cash and equivalents, end of period $149,360 $ 61,550

The accompanying Notes are an integral part of the Condensed Consolidated Financial Statements.
-7-
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RETAIL VENTURES, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
1. BUSINESS OPERATIONS

Retail Ventures, Inc. (�Retail Ventures� or �RVI�) and its wholly-owned subsidiaries, including but not limited to,
Value City Department Stores LLC (�Value City�) and Filene�s Basement, Inc. (�Filene�s Basement�), and DSW Inc.
(�DSW�), a controlled subsidiary, and DSW�s wholly-owned subsidiary, DSW Shoe Warehouse, Inc. (�DSWSW�), are
herein referred to collectively as the �Company�.

The Company operates three segments in the United States of America (�United States�). Value City and Filene�s
Basement segments operate full-line, off-price department stores. The DSW segment sells better-branded shoes
and accessories. As of July 29, 2006, there were a total of 113 Value City stores located principally in the Midwest,
mid-Atlantic and southeastern United States, 205 DSW stores located in major metropolitan areas throughout the
United States and 26 Filene�s Basement stores located primarily in major metropolitan areas in the northeast and
midwest. DSW also supplies shoes, under supply arrangements, to 214 locations for other non-related retailers in
the United States.

On July 5, 2005, DSW completed an initial public offering (�IPO�) of 16,171,875 Class A Common Shares sold at a
price of $19.00 per share and raising net proceeds of $285.8 million, net of the underwriters� commission and
before expenses of approximately $7.8 million. As of July 29, 2006, Retail Ventures owned Class B Common
Shares of DSW representing approximately 63.1% of DSW�s outstanding common shares and approximately 93.2%
of the combined voting power of such shares. RVI accounted for the sale of DSW as a capital transaction.
Associated with this transaction, a deferred tax liability of $68.7 million was recorded. DSW is a controlled
subsidiary of Retail Ventures and its Class A Common Shares are traded on the New York Stock Exchange under
the symbol �DSW�. In conjunction with the separation of their businesses following the IPO, Retail Ventures and
DSW entered into several agreements, including, among others, a master separation agreement, a shared services
agreement and a tax separation agreement. Retail Ventures� current intent is to continue to hold its DSW Class B
Common Shares, except to the extent necessary to satisfy obligations under warrants it has granted to Schottenstein
Stores Corporation (�SSC�), Cerberus Partners, L.P. (�Cerberus�) and Millennium Partners, L.P. (�Millennium�) and
under other debt financings (see Note 16, �Subsequent Events�), although it continues to evaluate financing options
in light of market conditions and other factors. Retail Ventures is subject to (a) contractual obligations with lenders
under its senior loan facility to retain ownership of at least 55% by value of the common shares of DSW for so
long as the senior loan facility remains outstanding and (b) contractual obligations with its warrantholders to retain
enough DSW common shares to be able to satisfy its obligations to deliver such shares to its warrantholders if the
warrantholders elect to exercise their warrants in full for DSW Class A Common Shares.

Value City. Located in the Midwest, mid-Atlantic and southeastern United States and operating principally under
the name Value City for over 80 years this segment�s strategy has been to provide exceptional value by offering a
broad selection of brand name merchandise at prices substantially below conventional retail prices.
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DSW. Located in major metropolitan areas throughout the United States, DSW stores offer a wide selection of
brand name and designer dress, casual and athletic footwear for men and women. Additionally, pursuant to a
license agreement with Filene�s Basement, DSW operates leased shoe departments in most Filene�s Basement stores.
In July 2002 and June 2004, respectively, DSW entered into supply agreements with Stein Mart, Inc. (�Stein Mart�)
and Gordmans, Inc. (�Gordmans�) to supply merchandise to some of the Stein Mart�s and all of the Gordmans� shoe
departments. On May 30, 2006, DSW entered into an Amended and Restated Supply Agreement (the �Amended
Agreement�) to supply shoes to Stein Mart. Under the terms of the Amended Agreement, DSW will be the
exclusive supplier of shoes to all Stein Mart stores that have shoe departments and will supply merchandise to an
additional 102 Stein Mart stores in 2007. The Amended Agreement is consistent with the prior agreement except
that it now terminates on December 31, 2009, and will automatically extend for another three years in the event
that neither party gives notice of its intent not to renew. As of July 29, 2006, DSW operated 156 leased
departments for Stein Mart, 57 for Gordmans and one for Frugal Fannie�s Fashion Warehouse. Results of the
supply agreements are included with the DSW segment. During the six months ended July 29, 2006, DSW opened
eight new DSW stores, closed two stores, ceased operations in five leased departments, and added six new leased
departments.

Filene�s Basement. Filene�s Basement stores are located primarily in major metropolitan areas of the United States
such as Boston, New York, Atlanta, Chicago and Washington, D.C. Filene�s Basement focuses on providing top tier
brand name merchandise at everyday low prices for men�s and women�s apparel, jewelry, shoes, accessories and
home goods. During the six months ended July 29, 2006, Filene�s Basement closed one store.

2. BASIS OF PRESENTATION

The accompanying unaudited interim financial statements should be read in conjunction with the Company�s
Annual Report for the fiscal year ended January 28, 2006, as amended on Form 10-K/A, as filed with the Securities
and Exchange Commission (the �SEC�) on August 2, 2006 (the �2005 Annual Report�).

In the opinion of management, the unaudited interim condensed consolidated financial statements reflect all
adjustments, consisting of only normal recurring adjustments, which are necessary to present fairly the condensed
consolidated financial position and results of operations for the periods presented. To facilitate comparisons with
the current year, certain previously reported balances have been reclassified to conform to the current period
presentation.

3. ADOPTION OF ACCOUNTING STANDARDS

The Financial Accounting Standards Board (�FASB�) periodically issues Statements of Financial Accounting
Standards (�SFAS�), some of which require implementation by a date falling within or after the close of the fiscal
year.

In December 2004, the FASB issued SFAS No. 123 (revised 2004) Share-Based Payment (�SFAS No. 123R�). This
statement revised SFAS No. 123, Accounting for Stock-Based
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Compensation, (�SFAS No. 123�) and requires a fair value measurement of all stock-based payments to employees,
including grants of employee stock options and recognition of those expenses in the statements of operations.
SFAS No. 123R establishes standards for the accounting for transactions in which an entity exchanges its equity
instruments for goods and services and focuses on accounting for transactions in which an entity obtains employee
services in share-based payment transactions. In addition, SFAS No. 123R requires the recognition of
compensation expense over the period during which an employee is required to provide service in exchange for an
award. Effective January 29, 2006, the Company adopted SFAS No. 123R. The impact of adoption to the
Company�s results of operations is presented in Note 4.

FASB Statement No. 154, Accounting Changes and Error Corrections � a replacement of APB Opinion No. 20 and
FASB Statement No. 3 (SFAS No. 154) was issued in May 2005. SFAS No. 154 changes the requirements for the
accounting for and reporting of a change in accounting principle. SFAS No. 154 is effective for accounting
changes and corrections of errors made in fiscal years beginning after December 15, 2005. The adoption of this
new pronouncement in fiscal 2006 was not material to the Company�s financial condition, results of operations or
cash flows.

In July 2006, the FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, (�FIN 48�)
which clarifies the accounting for uncertainty in income taxes recognized in an enterprise�s financial statements in
accordance with FASB Statement No. 109, Accounting for Income Taxes. The evaluation of a tax position in
accordance with FIN 48 is a two step process. The first step is recognition: The enterprise determines whether it is
more likely than not that a tax position will be sustained upon examination, including resolution of any related
appeals or litigation processes, based on the technical merits of the position. The second step is measurement: A
tax position that meets the more likely than not recognition threshold is measured to determine the amount of
benefit to recognize in the financial statements. The tax position is measured at the largest amount of benefit that is
greater than 50 percent likely of being realized upon ultimate settlement. FIN 48 provides for a cumulative effect
of a change in accounting principle to be recorded upon the initial adoption. This interpretation is effective for
fiscal years beginning after December 15, 2006. The Company is currently evaluating the impact this interpretation
may have on its consolidated financial statements.

4. STOCK BASED COMPENSATION

On January 29, 2006, Retail Ventures adopted the fair value recognition provisions of SFAS No. 123R relating to
its stock-based compensation plans. Prior to January 29, 2006, Retail Ventures had accounted for stock-based
compensation in accordance with Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to
Employees, and related Interpretations (�APB 25�). In accordance with APB 25, compensation expense for employee
stock options was generally not recognized for options granted that had an exercise price equal to the market value
of the underlying common shares on the date of grant.

Under the modified prospective method of SFAS No. 123R, compensation expense was recognized during the six
months ended July 29, 2006, for all unvested stock options, based
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on the grant date fair value estimated in accordance with the original provisions of SFAS No. 123, and for all stock
based payments granted after January 29, 2006, based on the grant date fair value estimated in accordance with the
provisions of SFAS No. 123R. Stock-based compensation expense was recorded in selling, general and
administrative expenses in the condensed consolidated statements of operations. Retail Ventures� financial results
for the prior periods have not been restated as a result of this adoption.

Prior to the adoption of SFAS No. 123R, the Company presented all tax benefits of deductions resulting from the
exercise of stock options as operating cash flows in the condensed consolidated statements of cash flows. SFAS
No. 123R requires the cash flows resulting from the tax benefits resulting from tax deductions in excess of
compensation expense recognized for those options (excess tax benefits) to be classified as financing cash flows.

Consistent with the valuation method used for the disclosure only provisions of SFAS No. 123, the Company is
using the Black-Scholes option-pricing model to value stock-based compensation expense. This model assumes that
the estimated fair value of options is amortized over the options� vesting periods and the compensation costs would
be included in Selling, general and administrative costs in the condensed consolidated statements of operations.

Retail Ventures Stock Compensation Plans

Retail Ventures has a 2000 Stock Incentive Plan that provides for the issuance of options to purchase up to
13,000,000 common shares or the issuance of restricted stock to management, key employees of Retail Ventures
and affiliates, consultants (as defined in the plan), and directors of Retail Ventures. Options generally vest 20% per
year on a cumulative basis. Options granted under the 2000 Stock Incentive Plan remain exercisable for a period of
ten years from the date of grant.

An option to purchase 2,500 common shares is automatically granted to each non-employee director on the first
New York Stock Exchange trading day in each calendar quarter. The exercise price for each option is the fair
market value of the common shares on the date of grant. All options become exercisable one year after the grant
date and remain exercisable for a period of ten years from the grant date, subject to continuation of the option
holders� service as directors of the Company.

Retail Ventures has a 1991 Stock Option Plan that provided for the grant of options to purchase up to 4,000,000
common shares. Such options are generally exercisable 20% per year on a cumulative basis from the date of grant
and remain exercisable for a period of ten years from the date of grant.

During the three and six months ended July 29, 2006, the Company recorded stock based compensation expense of
approximately $1.0 million and $1.8 million, respectively, which includes approximately $0.9 million and
$1.6 million, respectively, of expenses recorded by DSW. Compensation costs of $7.1 million and $6.6 million
were expensed during the six months ended July 29, 2006 and July 30, 2005, respectively, relating to stock
appreciation

-11-

Edgar Filing: DENNYS CORP - Form 4

Table of Contents 19



Table of Contents

RETAIL VENTURES, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
rights (�SARS�), and compensation costs of $1.3 million and $4.8 million were expensed during the three months
ended July 29, 2006 and July 30, 2005, respectively relating to SARS. Included in the SARS expense for the six
months ended July 29, 2006 are expenses relating to the accelerated vesting of some performance based SARS.
During the six months ended July 29, 2006, less than $0.1 million was paid to settle exercised SARS.

The following table illustrates the pro forma effect on net loss and loss per share for the three and six months ended
July 30, 2005 if the Company had applied the fair value recognition of SFAS No. 123.

Three months
ended

Six months
ended

July 30, 2005 July 30, 2005
(in thousands, except per share

amounts)
Net loss, as reported $ (157,251) $ (168,710)
Deduct: Total stock-based employee compensation expense determined
under fair value based method for all awards, net of tax (335) (666)

Pro forma net loss $ (157,586) $ (169,376)

Loss per share:
Basic and diluted as reported $ (4.03) $ (4.49)
Basic and diluted pro forma $ (4.04) $ (4.50)

Stock Options
Forfeitures of options are estimated at the grant date based on historical rates and reduce the compensation expense
recognized. The risk-free interest rate is based on the yield for the U.S. Treasury securities with a remaining life
equal to the five year expected term of the options at the grant date. Expected volatility is based on the historical
volatility of Retail Ventures common shares. The expected term of options granted is derived from historical data
on exercises. The expected dividend yield curve is zero, which is based on the Company�s history and current intent
of not declaring dividends to shareholders.

The following table illustrates the weighted-average assumptions used in the option-pricing model for options
granted in each of the periods presented.

Six months ended
July 29, July 30,

2006 2005

Assumptions
Risk-free interest rate 4.86% 4.11%
Expected volatility of Retail Ventures common shares 66.79% 78.54%
Expected option term 5.0 years 4.3 years

The weighted-average fair value of each option granted for the three months ended July 29, 2006 and July 30, 2005
was $6.24 per share and $6.34 per share, respectively, and for the six months ended July 29, 2006 and July 30, 2005
was $6.94 per share and $5.01 per share, respectively.
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The following table summarizes the Company�s stock option plans and related weighted average exercise prices
(�WAEP�) for the three and six months ended July 29, 2006 (shares and aggregate intrinsic value in thousands):

Three months ended Six months ended
July 29, 2006 July 29, 2006

Shares WAEP Shares WAEP
Outstanding beginning of period 1,733 $ 5.86 1,782 $ 5.81
Granted 13 $16.30 25 $14.53
Exercised (74) $ 8.28 (109) $ 7.86
Forfeited (22) $11.87 (48) $ 7.93

Outstanding end of period 1,650 $ 5.75 1,650 $ 5.75

As of July 29, 2006
Weighted
Average Aggregate

Remaining Intrinsic

Shares WAEP
Contract

Life Value
Options outstanding 1,650 $5.75 5 years $18,614
Options exercisable 1,131 $6.25 5 years $12,214
Shares available for additional grants 5,621

The aggregate intrinsic value is calculated as the amount by which the fair value of the underlying common shares
exceeds the option exercise price. The total intrinsic value of options exercised during the three and six months
ended July 29, 2006 was $0.6 million and $0.9 million, respectively.

As of July 29, 2006, the total compensation cost related to nonvested options not yet recognized was $0.2 million
with a weighted average expense recognition period remaining of 1.4 years. The total fair value of options that
vested during the three and six months ended July 29, 2006 was $0.2 and $1.0 million, respectively

The following table summarizes information about options outstanding as of July 29, 2006 (shares in thousands):

Options Outstanding Options Exercisable
Weighted
Average

Remaining
Contract

Range of Exercise Prices Shares Life WAEP Shares WAEP
$1.63 � $4.49 446 6 years $ 2.16 263 $ 2.19
$4.50 � $10.00 970 5 years $ 5.50 684 $ 5.82
$10.01 � $22.00 234 4 years $13.60 184 $13.68
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Stock Appreciation Rights

The SARS are subject to an Option Price Protection Provision (�OPPP�) which provides that until the Company
receives certain approvals from its lenders, the issue of the options underlying the SARS is contingent. Further, if
any of these SARS would have vested before they are actually granted, at or after that time, the grantee may
exercise the OPPP on some or all of the SARS that would have vested. Pursuant to an exercise of SARS, the grantee
is compensated by the Company in the amount of the gain, if any, represented by the difference between the closing
price of the RVI common shares on the New York Stock Exchange on the date of the exercise and the strike price
per share. The OPPP does not apply once SARS are actually granted. SARS are recorded as liabilities in the balance
sheets due to their ability to be settled in cash or common shares and the historical exercises being settled in cash.
SARS are granted to employees and are subject to a vesting schedule or a performance vesting formula, as
applicable.

Compensation costs of $1.3 million and $4.8 million and $7.1 million and $6.6 million were expensed during the
three and six months ended July 29, 2006 and July 30, 2005, respectively, relating to SARS. The amount of SARS
accrued at July 29, 2006 and January 28, 2006 was $10.8 million and $3.8 million, respectively.

The following table summarizes the Company�s nonvested SARS and the related WAEP for the three and six
months ended July 29, 2006 (shares in thousands):

Three months ended Six months ended
July 29, 2006 July 29, 2006

Shares WAEP Shares WAEP
Nonvested beginning of period 1,098 $ 8.59 1,286 $ 6.62
Granted 35 $ 17.23 305 $ 14.45
Vested (2) $ 7.47 (460) $ 6.30
Forfeited

Nonvested end of period 1,131 $ 8.86 1,131 $ 8.86

DSW Stock Compensation Plan

DSW has a 2005 Equity Incentive Plan that provides for the issuance of equity awards to purchase up to 4,600,000
common shares, including stock options and restricted stock units to management, key employees of DSW and
affiliates, consultants (as defined in the plan), and directors of DSW. Options generally vest 20% per year on a
cumulative basis from the date of grant. Options granted under the 2005 Equity Incentive Plan generally remain
exercisable for a period of ten years from the date of grant. Prior to fiscal 2005, DSW did not have a stock option
plan or any equity units outstanding. DSW options, restricted stock units and director stock units are not included in
the number of shares used in the basic or dilutive calculation of earnings per share of Retail Ventures.
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Stock Options

Forfeitures of options are estimated at the grant date based on historical rates of Retail Ventures� stock option
activity and reduce the compensation expense recognized. The expected term of options granted is derived from
historical data of Retail Ventures� stock options due to the limited historical data on the DSW stock activity. The
risk-free interest rate is based on the yield for the U.S. Treasury securities with a remaining life equal to the five
year expected term of the options at the grant date. Expected volatility is based on the historical volatility of the
DSW common shares combined with the historical volatility of four similar companies� stocks, due to the relative
short historical trading history of the DSW common shares. The expected dividend yield curve is zero, which is
based on DSW�s intention of not declaring dividends to shareholders combined with the limitations on declaring
dividends as set forth in DSW�s credit facility.

The following table illustrates the weighted-average assumptions used in the option-pricing model for options
granted in each of the periods presented.

Six months ended
July 29, July 30,

2006 2005
Assumptions
Risk-free interest rate 4.92% 4.11%
Expected volatility of DSW common stock 41.00% 42.19%
Expected option term 4.8 years 5.0 years

The weighted-average fair value of each option granted for the three months ended July 29, 2006 and July 30, 2005
was $15.25 and $8.13 per share, respectively, and for the six months ended July 29, 2006 and July 30, 2005 was
$13.39 per share and $8.13 per share, respectively.

The following table summarizes DSW�s stock option plan and related WAEP for the three and six months ended
July 29, 2006 (shares and aggregate intrinsic value in thousands):

Three months ended Six months ended
July 29, 2006 July 29, 2006

Shares WAEP Shares WAEP
Outstanding beginning of period 978 $ 21.40 914 $ 19.54
Granted 75 $ 31.46 183 $ 30.46
Exercised (11) $ 19.00 (19) $ 19.00
Forfeited (36) $ 19.00

Outstanding end of period 1,042 $ 21.48 1,042 $ 21.48
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As of July 29, 2006
Weighted
Average Aggregate

Remaining Intrinsic

Shares WAEP
Contract

Life Value
Options outstanding 1,042 $21.48 9 Years $13,246
Options exercisable 146 $19.00 9 Years $ 2,210
Shares available for additional grants 3,367

The aggregate intrinsic value is calculated as the amount by which the fair value of the underlying common shares
exceeds the option exercise price. The total intrinsic value of options exercised during the three and six months
ended July 29, 2006 was $0.2 and $0.3 million, respectively.

As of July 29, 2006, the total compensation cost related to nonvested options not yet recognized was approximately
$3.1 million with a weighted average expense recognition period remaining of 4.1 years. The total fair value of
options that vested during the three and six months ended July 29, 2006 was $0.9 and $1.1 million, respectively.

The following table summarizes information about DSW�s options outstanding as of July 29, 2006 (shares in
thousands):

Options Outstanding
Options

Exercisable
Weighted
Average

Remaining
Contract

Range of Exercise Prices Shares Life WAEP Shares WAEP
$19.00 � $20.00 775 9 years $19.00 146 $19.00
$20.01 � $25.00 73 9 years $24.52
$25.01 � $30.00 102 10 years $28.04
$30.01 � $35.00 62 10 years $31.21
$35.01 � $36.00 30 10 years $35.79

Restricted Stock Units

Restricted stock units generally cliff vest at the end of four years from the date of grant and are settled immediately
upon vesting. Restricted stock units granted to employees that are subject to the risk of forfeiture are not included in
the computation of basic earnings per share.

Compensation cost is measured at fair value on the grant date and recorded over the vesting period. Fair value is
determined by multiplying the number of units granted by the grant date market price. The total aggregate intrinsic
value of nonvested restricted stock units at July
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29, 2006 was $4.9 million and the weighted average remaining contractual life was three years. As of July 29, 2006,
the total compensation cost related to nonvested restricted stock units not yet recognized was approximately
$2.5 million with a weighted average expense recognition period remaining of 2.8 years.

The following table summarizes DSW�s restricted stock units and related WAEP for the three and six months ended
July 29, 2006 (shares in thousands):

Three and six months
ended

July 29, 2006
Shares WAEP

Outstanding beginning of period 131 $ 20.46
Granted 20 $ 30.34
Exercised
Forfeited (7) $ 19.00

Outstanding end of period 144 $ 21.80

Director Stock Units

DSW issues stock units to directors of DSW who are not employees of DSW or Retail Ventures. During the three
and six months ended July 29, 2006, DSW granted approximately 9,150 and 9,600 director stock units,
respectively, and expensed $0.3 million during the three and six months ended July 29, 2006, related to these
grants. During the three and six months ended July 30, 2005, DSW granted approximately 15,500 director stock
units, and expensed $0.4 million related to these grants. Stock units are automatically granted to each director who
is not an employee of DSW or Retail Ventures on the date of each annual meeting of shareholders for the purpose
of electing directors. The number of stock units granted to each non-employee director is calculated by dividing
one-half of his or her annual retainer (excluding any amount paid for service as the chair of a board committee) by
the fair market value of the DSW Class A Common Shares on the date of the meeting. In addition, each director
eligible to receive compensation for board service may elect to have the cash portion of his or her compensation
paid in the form of stock units. Stock units granted to directors vest immediately and are settled upon the director
terminating service from the board. As of July 29, 2006 approximately 26,600 DSW director stock units had been
issued and no DSW director stock units had been settled.

5. INVESTMENTS

Short-term investments include investment grade variable-rate debt obligations and auction rate securities and are
classified as available-for-sale securities. These securities are recorded at cost, which approximates fair value due
to their variable interest rates, which typically reset every 7 to 49 days, and despite the long-term nature of their
stated contractual maturities, the Company has the intent and ability to quickly liquidate these securities. Because
the fair value approximates the cost, there are no accumulated unrealized holding gains or losses in other
comprehensive income from these investments. All income generated from these investments is recorded as
interest income.
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During the quarter ended July 29, 2006, $69.0 million of cash was used to purchase available-for-sale securities
while $22.1 million of cash was generated by the sale of available-for-sale securities. As of July 29, 2006, the
Company held $46.9 million in short-term investments and at January 28, 2006, the Company had no short-term
investments.

The table below details the short-term investments classified as available-for-sale securities outstanding at July 29,
2006 (in thousands):

July 29, 2006
Maturity of
Less Than 1

Year

Aggregate fair value $ 46,925
Net gains in accumulated other comprehensive income
Net losses in accumulated other comprehensive income

Net carrying amount $ 46,925

6. LONG-TERM OBLIGATIONS

On July 5, 2005, Retail Ventures amended, or amended and restated, its then-existing credit facilities, including
certain facilities under which DSW had rights and obligations as a co-borrower and co-guarantor, and replaced
them with an aggregate $475.0 million of financing that consists of three separate credit facilities (collectively, the
�Credit Facilities�), each of which remained outstanding as of July 29, 2006: (i) a four-year amended and restated
$275.0 million revolving credit facility (the �VCDS Revolving Loan�) under which Value City, Retail Ventures and
certain subsidiaries of Retail Ventures (other than DSW and DSWSW) are co-borrowers or co-guarantors, (ii) a
five-year $150.0 million revolving credit facility (the �DSW Revolving Loan�) under which DSW and DSWSW are
co-borrowers and co-guarantors, and (iii) an amended and restated $50.0 million senior non-convertible loan
facility, which is held equally by Cerberus and SSC (the �Non-Convertible Loan�), under which Value City is the
borrower and Retail Ventures and certain subsidiaries of Retail Ventures (other than DSW and DSWSW) are
co-guarantors.

The Company is not subject to any financial covenants; however, the Credit Facilities contain numerous restrictive
covenants relating to the Company�s management and operation. These non-financial covenants include, among
other restrictions, limitations on indebtedness, guarantees, mergers, acquisitions, fundamental corporate changes,
financial reporting requirements, budget approval, disposition of assets, investments, loans and advances, liens,
dividends, stock purchases, transactions with affiliates, issuance of securities and the payment of and modifications
to debt instruments under these agreements. The VCDS Revolving Loan and the Non-Convertible Loan also
remain subject to an Intercreditor Agreement, as the same was amended and restated in its entirety on July 5, 2005,
which provides for an established order of payment of obligations from the proceeds of collateral upon default.

The Credit Facilities are described more fully below:
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Revolving Credit Facilities

$275 Million Secured Revolving Credit Facility � The VCDS Revolving Loan

On July 5, 2005, Retail Ventures and its affiliates amended and restated the VCDS Revolving Loan, which was
originally entered into in June 2002 (the �June 2002 Revolving Credit Facility�). Pursuant to the VCDS Revolving
Loan, (i) DSW and DSWSW were released from their obligations under the June 2002 Revolving Credit Facility,
(ii) the lenders released their liens on the DSW common shares held by Retail Ventures and the common shares of
DSWSW held by DSW, and (iii) leasehold mortgages which had been granted by DSW and DSWSW in 2002 to
secure obligations under the June 2002 Revolving Credit Facility were released. Under the VCDS Revolving Loan,
Filene�s Basement, Retail Ventures Jewelry, Inc. and certain of Value City�s wholly-owned subsidiaries are named as
co-borrowers. The VCDS Revolving Loan is guaranteed by Retail Ventures and certain of its wholly-owned
subsidiaries. Neither DSW nor DSWSW are borrowers or guarantors under the VCDS Revolving Loan. The VCDS
Revolving Loan has borrowing base restrictions and provides for borrowings at variable interest rates based on
LIBOR, the prime rate and the Federal Funds effective rate, plus a margin. In addition to the borrowing base
restrictions, 10% of the facility is deemed an �excess reserve� and is not available for borrowing. Obligations under
the VCDS Revolving Loan are secured by a lien on substantially all of the personal property of Retail Ventures and
its wholly-owned subsidiaries, excluding common shares of DSW owned by Retail Ventures. At July 29, 2006,
$63.4 million was available under the VCDS Revolving Loan, direct borrowings aggregated $125.0 million and
$25.0 million letters of credit were issued and outstanding. At January 28, 2006, $63.5 million was available under
the VCDS Revolving Loan, direct borrowings aggregated $88.0 million and $19.0 million letters of credit were
issued and outstanding. The maturity date of the VCDS Revolving Loan is the earlier of July 5, 2009 or the date that
is 91 days prior to the maturity date of the Non-Convertible Loan.

$150 Million Secured Revolving Credit Facility � The DSW Revolving Loan

Simultaneously with the amendment and restatement of the June 2002 Revolving Credit Facility in July 2005, DSW
entered into the DSW Revolving Loan. Under this facility, DSW and its wholly-owned subsidiary, DSWSW, are
named as co-borrowers. The DSW Revolving Loan is subject to borrowing base restrictions and provides for
borrowings at variable interest rates based on LIBOR, the prime rate and the Federal Funds effective rate, plus a
margin. In addition, if at any time DSW utilizes over 90% of DSW�s borrowing capacity under the facility, DSW
must comply with a fixed charge coverage ratio test set forth in the facility document. DSW�s and DSWSW�s
obligations under the DSW Revolving Loan are secured by a lien on substantially all of their personal property and
a pledge of all of DSW�s shares of DSWSW. At July 29, 2006 and January 28, 2006, $128.3 million and
$136.4 million, respectively, were available under the DSW Revolving Loan and no direct borrowings were
outstanding. At July 29, 2006 and January 28, 2006, $21.7 million and $13.6 million, respectively, in letters of
credit were issued and outstanding. The maturity of the DSW Revolving Loan is July 5, 2010.
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Term Loans � Related Parties

From their inception in June 2002 through their amendment, discussed below, in July 2005, the Term Loans were
comprised of a $50 million Term Loan B and a $50 million Term Loan C (collectively, the �Term Loans�). All
obligations under the Term Loans were senior debt and, subject to the Intercreditor Agreement, had the same rights
and privileges as the June 2002 Revolving Credit Facility and the amended and restated $75 million senior
subordinated convertible loan (the �Convertible Loan�). The Company and its principal subsidiaries were obligated on
the Term Loans. During fiscal 2004, the Company extended the maturity dates of the Term Loans by one year. As a
result, the maturity date of the Term Loans was extended to June 11, 2006, under substantially the same terms and
conditions as the then-existing Term Loans.

The Term Loans� stated rate of interest per annum depended on whether the Company elected to pay interest in cash
or a payment-in-kind (�PIK�) option. During the first two years of the Term Loans, the Company had the option to
pay all interest in PIK. During the final year of the Term Loans, the stated rate of interest was 15.0% if paid in cash
or 15.5% if PIK and the PIK option was limited to 50% of the interest due. All interest was paid under the cash
election.

The Company issued 2,954,792 Term Loan Warrants to purchase Retail Ventures common shares, at an initial
exercise price of $4.50 per share, to Cerberus and SSC in connection with the Term Loan C. Prior to their
amendment in July 2005, the Term Loan Warrants were exercisable at any time prior to June 11, 2012. In
September 2002, Back Bay Capital Funding LLC (�Back Bay�) bought from each of Cerberus and SSC a $3.0 million
interest in each of their Term Loans, and received a corresponding portion of the Term Loan Warrants from each of
Cerberus and SSC. The Company has granted the Term Loan C lenders registration rights with respect to the shares
issuable upon exercise of the Term Loan Warrants. The related debt discount was amortized into interest expense
over the life of the debt.

Amendment to Term Loans

On July 5, 2005, the Company and its affiliates amended the Term Loans which had originally been entered into in
June 2002. Pursuant to the July 2005 Fourth Amendment to Financing Agreement, (i) DSW was released from its
obligations as a co-borrower, (ii) Value City repaid all the Term Loan indebtedness, and (iii) Retail Ventures
amended the outstanding Term Loan Warrants to provide SSC, Cerberus and Back Bay the right, from time to time,
in whole or in part, to (A) acquire Retail Ventures common shares at the then current conversion price (subject to
the existing anti-dilution provisions), (B) acquire from Retail Ventures Class A Common Shares of DSW at an
exercise price per share equal to the price of shares sold to the public in DSW�s IPO (subject to anti-dilution
provisions similar to those in the existing Term Loan Warrants), or (C) acquire a combination thereof. Effective
November 23, 2005, Back Bay transferred and assigned its Term Loan Warrants to Millennium. Although Retail
Ventures does not intend or plan to undertake a spin-off of its DSW common shares to Retail Ventures�
shareholders, in the event that Retail Ventures does effect such a spin-off in the future, the holders of outstanding
unexercised Term Loan
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Warrants will receive the same number of DSW Class A Common Shares that they would have received had they
exercised their Term Loan Warrants in full for Retail Ventures common shares immediately prior to the record date
of such spin-off, without regard to any limitations on exercise contained in the Term Loan Warrants. Following the
completion of any such spin-off, the Term Loan Warrants will be exercisable solely for Retail Ventures common
shares.

Senior Subordinated Convertible Loan � Related Parties

$75 Million Senior Subordinated Convertible Loan

In June 2002, the Company and its affiliates amended and restated the Convertible Loan dated March 15, 2000. As
amended in 2002, borrowings under the Convertible Loan bore interest at 10% per annum. At the Company�s option,
interest could be PIK during the first two years, and thereafter, at the Company�s option, up to 50% of the interest
due may be PIK until maturity. Prior to its amendment and restatement in July 2005, the Convertible Loan was
guaranteed by all Retail Ventures� principal subsidiaries and was secured by a lien on assets junior to liens granted in
favor of the lenders on the June 2002 Revolving Credit Facility and Term Loans. All interest was paid in cash.

$50 Million Second Amended and Restated Senior Loan Agreement � The Non-Convertible Loan

On July 5, 2005, the Company and its affiliates amended and restated the Convertible Loan as a non-convertible
loan. Pursuant to the Non-Convertible Loan, (i) DSW was released from its obligations as a co-guarantor, (ii) Value
City repaid $25 million of the Convertible Loan, (iii) the remaining $50 million Convertible Loan was converted
into a Non-Convertible Loan, (iv) the capital stock of DSW held by Retail Ventures continues to secure the
Non-Convertible Loan, and (v) Retail Ventures issued to SSC and Cerberus the Conversion Warrants which will be
exercisable from time to time until the later of June 11, 2007 and the repayment in full of Value City�s obligations
under the Non-Convertible Loan. The maturity date of the Non-Convertible Loan is June 10, 2009 and it is not
eligible for prepayment until June 10, 2007. Under the Conversion Warrants, SSC and Cerberus will have the right,
from time to time, in whole or in part, to (i) acquire Retail Ventures common shares at the conversion price referred
to in the Non-Convertible Loan (subject to existing anti-dilution provisions), (ii) acquire from Retail Ventures
Class A Common Shares of DSW at an exercise price per share equal to the price of the shares sold to the public in
DSW�s IPO (subject to anti-dilution provisions similar to those in the existing Term Loan Warrants held by SSC and
Cerberus), or (iii) acquire a combination thereof. Although Retail Ventures does not intend or plan to undertake a
spin-off of its DSW common shares to Retail Ventures� shareholders, in the event that Retail Ventures does effect
such a spin-off in the future, the holders of outstanding unexercised Conversion Warrants will receive the same
number of DSW common shares that they would have received had they exercised their Conversion Warrants in full
for Retail Ventures common shares immediately prior to the record date of such spin-off, without regard to any
limitations on exercise contained in the Conversion Warrants. Following the completion of any such spin-off, the
Conversion Warrants will be exercisable solely for Retail Ventures common shares.

See Note 16 for subsequent events discussion.
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7. PENSION BENEFIT PLANS

The Company has three qualified defined benefit pension plans which it assumed at the time of previous
acquisitions of three separate companies. The Company�s funding policy is to contribute an amount annually that
satisfies the minimum funding requirements of ERISA and that is tax deductible under the Internal Revenue Code.
Contributions are provided not only for benefits attributed to service to date but also for those anticipated to be
earned in the future. The Company uses a February 1 measurement date for its plans.

The following table shows the components of net periodic benefit cost of the Company�s pension benefit plans for
the three and six months ended July 29, 2006 and July 30, 2005:

Three months ended Six months ended
July
29, July 30,

July
29, July 30,

2006 2005 2006 2005

(in thousands)
Service cost $ 11 $ 12 $ 21 $ 23
Interest cost 362 366 725 732
Expected return on plan assets (443) (393) (886) (786)
Amortization of transition asset (9) (10) (19) (19)
Amortization of net loss 150 175 301 350

Net periodic benefit cost $ 71 $ 150 $ 142 $ 300

The Company anticipates contributing approximately $1.9 million in fiscal 2006 to meet minimum funding
requirements. As of July 29, 2006, the Company has not contributed any of the $1.9 million contribution required
in fiscal 2006.

8. OTHER BENEFIT PLANS

The Company maintains a Profit Sharing and 401(k) Plan (the �401(k) Plan�) for its employees. Employees who
attain age twenty-one are eligible to defer compensation as of the first day of the month following 60 days of
employment and may contribute up to thirty percent of their compensation to the 401(k) Plan on a pre-tax basis,
subject to Internal Revenue Service limitations. As of the first day of the month following an employee�s
completion of one year of service as defined under the terms of the 401(k) Plan, the Company matches employee
deferrals into the 401(k) Plan, 100% on the first 3% of eligible compensation deferred and 50% on the next 2% of
eligible compensation deferred. Additionally, the Company may contribute a discretionary profit sharing amount to
the 401(k) Plan each year.

The Company also provided an Employee Stock Purchase Plan (�ESPP�) for its employees until the end of
May 2005, when the ESPP was discontinued. Eligibility requirements were similar to those of the 401(k) Plan.
Under the ESPP, eligible employees could purchase common shares of the Company through payroll deductions.
The Company matched 15% of employee investments up to a maximum investment level. ESPP costs to the
Company for all fiscal periods presented are not material to the consolidated financial statements.

-22-

Edgar Filing: DENNYS CORP - Form 4

Table of Contents 31



Table of Contents
RETAIL VENTURES, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

9. SHAREHOLDERS� EQUITY AND WARRANT LIABILITY

The Company issued restricted common shares to certain key employees pursuant to individual employment
agreements and certain other grants from time to time, which are approved by the Board of Directors. The
agreements condition the vesting of the shares generally upon continued employment with the Company with such
restrictions expiring over various periods ranging from three to five years. The market value of the shares at the
date of grant is charged to expense on a straight-line basis over the period that the restrictions lapse. As of July 29,
2006 and January 28, 2006, the Company had outstanding approximately 3,000 restricted common shares, which
represent less than 1% of the common basic and diluted shares outstanding.

Warrants

As a result of the previously discussed credit facilities� modifications made on July 5, 2005 (see Note 6, �Long-Term
Obligations�), the detached Term Loan Warrants and detached Conversion Warrants with dual optionality qualified
as derivatives under SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities (�SFAS
No. 133�). As a result of the modifications, the fair values of the Term Loan Warrants and Conversion Warrants
(together, the �Warrants�) have been recorded on the balance sheet within current liabilities. Prior to July 5, 2005, the
Term Loan Warrants were recorded on the balance sheet within equity. The difference of $20.1 million between
the book value of the Warrants and the fair value at the time the Warrants were modified was reclassified to a
liability and was recorded to common shares. The Conversion Warrants liability is for the full amount of their fair
value as a result of the modifications and a non-cash charge has been recorded within the Condensed Consolidated
Statement of Operations. Regarding the change in the fair value of the Warrants, the Company recorded a charge
of $144.2 million in fiscal 2005 (subsequent to the first quarter of fiscal 2005), including the initial recording of the
Conversion Warrants of $134.2 million. For the three months and six months ended July 29, 2006, the Company
recorded a charge of $15.3 million and $80.2 million, respectively, for the change in fair value of Warrants. No tax
benefit has been recognized in connection with this charge. These derivative instruments do not qualify for hedge
accounting under SFAS No. 133, as changes in the fair values are recognized in earnings in the period of change.

Retail Ventures estimates the fair values of derivatives based on pricing models using current market rates and
records all derivatives on the balance sheet at fair value. The fair market value of derivative instruments was
$171.7 million and $170.4 million at July 29, 2006 and January 28, 2006, respectively. As the Warrants may be
exercised for either common shares of RVI or common shares of DSW owned by RVI, the settlement of the
Warrants will not result in a cash outlay by the Company.

During the three and six months ended July 29, 2006, Retail Ventures issued 2,000,000 and 7,000,000,
respectively, of its common shares at an exercise price of $4.50 per share to Cerberus in connection with the
exercise of a portion of its outstanding Conversion Warrants. In connection with these exercises, Retail Ventures
received $9,000,000 and $31,500,000, respectively, during the three and six months ended July 29, 2006.
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10. EARNINGS PER SHARE

Basic earnings (loss) per share are based on the net loss and a simple weighted average of common shares
outstanding. Diluted earnings (loss) per share reflects the potential dilution of common shares, related to
outstanding stock options, SARS and warrants, calculated using the treasury stock method and convertible debt
calculated using the if-converted method. The numerator for the diluted earnings (loss) per share calculation is the
net loss adjusted to remove the effect of interest, adjusted for tax, on the convertible debt. The denominator is the
weighted average number of shares outstanding.

For the three months and six months ended July 29, 2006 and July 30, 2005, all potentially dilutive instruments:
stock options, SARS, warrants and convertible debt, were anti-dilutive. The total amount of securities outstanding
at July 29, 2006 and July 30, 2005 that were not included in dilutive earnings per share because to do so would
have been anti-dilutive for the periods presented, but could potentially dilute basic earnings per share in the future
are:

July 29, July 30,
2006 2005

(in thousands)
SARS 1,615 1,511
Stock options 1,650 2,311
Term Loan Warrants 4,413 2,955
Conversion Warrants 9,667 16,667

Total potentially dilutive instruments 17,345 23,444

11. ACCUMULATED OTHER COMPREHENSIVE LOSS

The balance sheet caption �Accumulated other comprehensive loss� of $6.6 million and $6.9 million at July 29,
2006 and January 28, 2006, respectively, relates to the Company�s minimum pension liability, net of income tax.
For the six months ended July 29, 2006 the comprehensive loss was $80.6 million. For the six months ended
July 30, 2005, the comprehensive loss was the same as the net loss.

12. TAX VALUATION

The Company establishes valuation allowances for deferred tax assets when the amount of expected future
taxable income is not likely to support the use of the deduction or credit. The Company has determined that there
is a probability that future taxable income may not be sufficient to fully utilize deferred tax assets (state net
operating losses and charitable contribution carry forwards) which expire in future years at various dates
depending on the jurisdiction. The allowance as of July 29, 2006 and January 28, 2006 was $13.4 million. Based
on available data, the Company believes it is more likely than not that the remaining deferred tax assets will be
realized.
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The tax rate of 17.6% for the six month period ended July 29, 2006, reflects the negative impact of the change in
fair value of warrants included in book loss but not tax loss and the deferred tax liability related to the book tax
difference in DSW�s basis.

13. SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

A supplemental schedule of non-cash investing and financing activities is presented below:

Six months ended
July 29, July 30,

2006 2005
(in thousands)

Cash paid during the period for:
Interest
Non-related parties $ 4,724 $ 5,336
Related parties $ 2,514 $ 13,826
Income taxes $ 25,420 $ 5,847

Noncash activities:
Changes in accounts payable due to asset purchases $ (35) $ (2,390)
Additional paid in capital transferred from warrant liability for warrant exercises $ 78,817
14. SEGMENT REPORTING

The Company is managed in three operating segments: Value City, DSW and Filene�s Basement. All of the
operations are located in the United States. The Company has identified such segments based on chief operating
decision maker responsibilities and measures segment profit as operating (loss) profit, which is defined as
(loss) profit before interest expense, income taxes and minority interest.

The tables below present segment statement of operations information for the three and six months ended July 29,
2006 and for the three and six months ended July 30, 2005.

Filene�s
Value City DSW Basement Total

(in thousands)
Three months ended July 29, 2006
Net Sales $290,362 $301,302 $92,844 $684,508
Operating (loss) profit (25,455) 23,097 (1,167) (3,525)
Depreciation and amortization 6,777 4,891 2,248 13,916
Interest expense 3,417 142 1,123 4,682
Interest income 218 2,117 4 2,339
Benefit (provision) for income taxes 4,286 (9,731) 972 (4,473)

Capital expenditures $ 2,537 $ 8,256 $ 2,986 $ 13,779
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Filene�s Intersegment
Value City DSW Basement Eliminations Total

(in thousands)
Three months ended July 30,
2005
Net Sales $ 301,170 $276,211 $89,353 $ 666,734
Operating (loss) profit (155,197) 20,688 (5,256) (139,765)
Depreciation and amortization 7,330 4,861 2,324 14,515
Interest expense 8,064 5,079 1,996 $(4,561) 10,578
Interest income 3,720 67 918 (4,561) 144
(Provision) benefit for income
taxes (3,949) (6,425) 2,599 (7,775)

Capital expenditures $ 2,202 $ 9,929 $ 1,145 $ 13,276

Filene�s
Value City DSW Basement Total

(in thousands)
Six months ended July 29, 2006
Net Sales $604,789 $617,789 $183,443 $1,406,021
Operating (loss) profit (99,847) 50,986 (4,810) (53,671)
Depreciation and amortization 13,489 9,792 4,476 27,757
Interest expense 6,416 282 2,114 8,812
Interest income 385 3,581 11 3,977
Benefit (provision) for income taxes 8,195 (21,425) 2,911 (10,319)

Capital expenditures $ 3,164 $ 12,488 $ 3,597 $ 19,249

As of July 29, 2006
Total assets $510,133 $542,835 $156,765 $1,209,733

Filene�s Intersegment
Value City DSW Basement Eliminations Total

(in thousands)
Six months ended July 30, 2005
Net Sales $ 612,625 $558,017 $176,137 $1,346,779
Operating (loss) profit (171,889) 35,741 (13,049) (149,197)
Depreciation and amortization 14,672 9,580 4,676 28,928
Interest expense 15,956 8,613 3,494 $(7,803) 20,260
Interest income 6,360 80 1,554 (7,803) 191
Benefit (provision) for income
taxes 4,710 (10,977) 6,100 (167)

Capital expenditures 7,133 15,508 1,346 23,987
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As of January 28, 2006
Total assets $ 451,727 $501,459 $133,388 $1,086,574
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15. COMMITMENTS AND CONTINGENCIES

As previously reported, on March 8, 2005, Retail Ventures announced that it had learned of the theft of credit
card and other purchase information from a portion of DSW customers. On April 18, 2005, Retail Ventures issued
the findings from its investigation into the theft. The theft covered transaction information involving
approximately 1.4 million credit cards and data from transactions involving approximately 96,000 checks.

DSW and Retail Ventures contacted and continue to cooperate with law enforcement and other authorities with
regard to this matter. DSW is involved in several legal proceedings arising out of this incident, including four
putative class action lawsuits, which seek unspecified monetary damages, credit monitoring and other relief. Each
of the four lawsuits seeks to certify a different class of consumers. One of the lawsuits seeks to certify a
nationwide class action that would include every consumer who used a credit card, debit card, or check to make
purchases at DSW between November 2004 and March 2005 and whose transaction data was taken during the
data theft incident. The other three lawsuits seek to certify classes of consumers that are limited geographically.
Those cases use different putative class definitions to identify consumers who made purchases at certain stores in
Ohio, Michigan, and Illinois. On July 26, 2006, the Michigan federal district court granted DSW�s motion to
dismiss the Michigan lawsuit and so ordered the dismissal of that lawsuit.

In connection with this matter, DSW entered into a consent order with the Federal Trade Commission (�FTC�),
which has jurisdiction over consumer protection matters. The FTC published the final order on March 14, 2006,
and copies of the complaint and consent order are available from the FTC�s Web site at http://www.ftc.gov and
also from the FTC�s Consumer Response Center, Room 130, 600 Pennsylvania Avenue, N.W., Washington, D.C.
20580. DSW has not admitted any wrongdoing or that the facts alleged in the FTC�s proposed unfairness
complaint are true. Under the consent order, DSW will pay no fine or damages. DSW has agreed, however, to
maintain a comprehensive information security program and to undergo a biannual assessment of such program
by an independent third party.

There can be no assurance that there will not be additional proceedings or claims brought against DSW in the
future. DSW has contested and will continue to vigorously contest the claims made against us and will continue
to explore our defenses and possible claims against others.

DSW estimates that the potential exposure for losses related to this theft, including exposure under currently
pending proceedings, ranges from approximately $6.5 million to approximately $9.5 million. Because of many
factors, including the early development of information regarding the theft, the early stage of lawsuits asserted
against DSW and recoverability under insurance policies, there is no amount in the estimated range that
represents a better estimate than any other amount in the range. Therefore, in accordance with Financial
Accounting Standard No. 5, Accounting for Contingencies, DSW has accrued a charge to operations in the first
quarter of fiscal 2005 equal to the low end of the range set forth above, or $6.5 million. To the Company�s
knowledge, no class action lawsuits brought
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by consumers alleging claims similar to those asserted in the putative class actions against DSW have been
litigated against other merchants which have experienced similar data thefts. As the situation develops and more
information becomes available to the Company, the amount of the reserve may increase or decrease accordingly.
The amount of any such change may be material. As of July 29, 2006, the balance of the associated accrual for
potential exposure was $4.0 million.

Although difficult to quantify, since the announcement of the theft, the Company has not discerned any material
negative effect on sales trends it believes is attributable to the theft. However, this may not be indicative of the
long-term developments regarding this matter.

The Company is involved in various other legal proceedings that are incidental to the conduct of its business. The
Company estimates the range of liability related to pending litigation where the amount and range of loss can be
estimated. The Company records its best estimate of a loss when the loss is considered probable. Where a liability
is probable and there is a range of estimated loss, the Company records the minimum estimated liability related to
the claim. In the opinion of management, the amount of any liability with respect to these legal proceedings will
not be material. As additional information becomes available, the Company assesses the potential liability related
to its pending litigation and revises the estimates. Revisions in the Company�s estimates and potential liability
could materially impact its results of operations and financial condition.

16. SUBSEQUENT EVENTS

On August 30, 2006, the Illinois case was dismissed.

On August 10, 2006 Retail Ventures announced the pricing of its 6.625% Mandatorily Exchangeable Notes due
September 15, 2011, or PIESsm (Premium Income Exchangeable SecuritiesSM) in the aggregate principal amount
of $125,000,000 ($143,750,000 if the underwriter exercises in full its option to purchase additional PIES pursuant
to the underwriting agreement). The closing of the transaction took place on August 16, 2006.

The PIES bear a coupon at an annual rate of 6.625% of the principal amount, payable quarterly in arrears on
March 15, June 15, September 15 and December 15 of each year, commencing on December 15, 2006 and ending
on September 15, 2011. Except to the extent RVI exercises its cash settlement option, the PIES are mandatorily
exchangeable, on the maturity date, into Class A Common Shares of DSW, no par value per share, which are
issuable upon exchange of DSW Class B Common Shares, no par value per share, beneficially owned by RVI. On
the maturity date, each holder of the PIES will receive a number of DSW Class A Common Shares per $50
principal amount of PIES equal to the �exchange ratio� described in the RVI prospectus filed with the SEC on
August 11, 2006, or if RVI elects, the cash equivalent thereof or a combination of cash and DSW Class A
Common Shares. The exchange ratio is equal to the number of DSW Class A Common Shares determined as
follows: (i) if the applicable market value of DSW Class A Common Shares equals or exceeds $34.95, the
exchange ratio will be 1.4306 shares; (ii) if the applicable market value of DSW Class A Common Shares is less
than $34.95 but greater than $27.41, the exchange ratio will be between 1.4306 and 1.8242 shares; and (iii) if the
applicable market value of DSW Class A Common Shares is less than or equal to $27.41, the exchange ratio will
be 1.8242 shares, subject to adjustment as provided in the PIES. The
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maximum aggregate number of DSW Class A Common Shares deliverable upon exchange of the PIES is
4,560,500 DSW Class A Common Shares (or 5,244,575 DSW Class A Common Shares if the underwriter
exercises in full its option to purchase additional PIES pursuant to the underwriting agreement), subject to
adjustment as provided in the PIES.

RVI used the net proceeds of the offering to repay the approximately $49.7 million remaining balance of an
intercompany note due to Value City, and Value City used such proceeds and other funds to repay $49.5 million
of the outstanding principal amount of its $50 million Non-Convertible Loan, together with fees and expenses.
The balance of the net proceeds was applied for general corporate purposes, which included the repayment of
approximately $36.5 million of borrowings under the VCDS Revolving Loan.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
As used in this Quarterly Report on Form 10-Q (this �Report�) and except as the context otherwise may require, �RVI�,
�Retail Ventures� �Company�, �we�, �us�, and �our� refers to Retail Ventures, Inc. and its wholly-owned subsidiaries, including
but not limited to, Value City Department Stores LLC (�Value City�) and Filene�s Basement, Inc. (�Filene�s Basement�),
and DSW Inc. (�DSW�), a controlled subsidiary, and DSW�s wholly-owned subsidiary, DSW Shoe Warehouse, Inc.
(�DSWSW�).
OVERVIEW
Retail Ventures is a holding company operating retail stores in three segments: Value City, Filene�s Basement and
DSW. Value City is a full-line, value-price retailer carrying men�s, women�s and children�s apparel, accessories,
jewelry, shoes, home fashions, electronics and seasonal items. Located in the Midwest, mid-Atlantic and southeastern
United States of America (�United States�) and operating for over 80 years, Value City�s strategy has been to provide
exceptional value by offering a broad selection of brand name merchandise at prices substantially below conventional
retail prices. As of July 29, 2006, there were 113 Value City stores in operation. DSW is a leading United States
specialty branded footwear retailer operating 205 shoe stores in 33 states as of July 29, 2006. DSW offers a wide
selection of brand name and designer dress, casual and athletic footwear for women and men. DSW�s typical
customers are brand-, quality- and style-conscious shoppers who have a passion for footwear and accessories. Filene�s
Basement stores are located primarily in major metropolitan areas of the United States such as Boston, New York,
Atlanta, Chicago and Washington, D.C. Filene�s Basement�s mission is to provide the best selection of stylish, high-end
designer and famous brand name merchandise at surprisingly affordable prices in men�s and women�s apparel, jewelry,
shoes, accessories and home goods. As of July 29, 2006, there were 26 Filene�s Basement stores in operation.
We intend for this discussion to provide the reader with information that will assist in understanding our financial
statements, the changes in certain key items in those financial statements from year to year, and the primary factors
that accounted for those changes, as well as how certain accounting principles affect our financial statements. The
discussion also provides information about the financial results of the various segments of our business to provide a
better understanding of how those segments and their results affect the financial condition and results of operations of
the Company as a whole. This discussion should be read in conjunction with our financial statements and
accompanying notes as of July 29, 2006.
On July 5, 2005, DSW completed an initial public offering (�IPO�) of 16,171,875 Class A Common Shares sold at a
price to the public of $19.00 per share and raising net proceeds of $285.8 million, net of the underwriters� commission
and before expenses of approximately $7.8 million. As of July 29, 2006, Retail Ventures owned Class B Common
Shares of DSW representing approximately 63.1% of DSW�s outstanding common shares and approximately 93.2% of
the combined voting power of such shares. Retail Ventures accounted for the sale of DSW as a capital transaction.
Associated with this transaction, a deferred tax liability of $68.7 million was recorded. DSW is a controlled subsidiary
of Retail Ventures and its Class A Common Shares are traded on the New York Stock Exchange under the symbol
�DSW�.
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The retail industry is highly competitive. We compete with a variety of conventional and discount retail stores,
including national, regional and local independent department and specialty stores, as well as with catalog operations,
on-line providers, factory outlet stores and other off-price stores. Our operating entities, Value City, DSW and Filene�s
Basement, have different target customers and different strategies, but each focuses on this basic principle: the value
to the customer is the result of the quality of the merchandise in relationship to the price paid.
Forward-Looking Statements
Some of the statements in this �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,� and elsewhere in this Quarterly Report on Form 10-Q, including information incorporated by reference
herein, may contain forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act, which reflect our current views with respect to, among other things, future
events and financial performance. You can identify these forward-looking statements by the use of forward-looking
words such as �outlook,� �believes,� �expects,� �potential,� �continues,� �may,� �will,� �should,� �seeks,� �approximately,� �predicts,�
�intends,� �plans,� �estimates,� �anticipates� or the negative version of those words or other comparable words. Any
forward-looking statements contained in this Quarterly Report on Form 10-Q are based upon our historical
performance and on current plans, estimates and expectations. The inclusion of this forward-looking information
should not be regarded as a representation by us, or any other person that the future plans, estimates or expectations
contemplated by us will be achieved. Such forward-looking statements are subject to various risks and uncertainties.
Accordingly, there are or will be important factors that could cause our actual results to differ materially from those
indicated in these statements. We believe that these factors include but are not limited to those described under �Risk
Factors� in our Annual Report for the fiscal year ended January 28, 2006, as amended on Form 10-K/A, as filed with
the Securities and Exchange Commission on August 2, 2006 (the �2005 Annual Report�) as supplemented by Item 1A,
Part II of this Report. These factors should not be construed as exhaustive and should be read in conjunction with the
other cautionary statements that are included in this Report. We do not undertake any obligation to publicly update or
review any forward-looking statement, whether as a result of new information, future developments or otherwise.
If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be
incorrect, actual results may vary materially from what we may have projected. Any forward-looking statements you
read in this Quarterly Report on Form 10-Q reflect our current views with respect to future events and are subject to
these and other risks, uncertainties and assumptions relating to our operations, results of operations, financial
condition, growth strategy and liquidity.
CRITICAL ACCOUNTING POLICIES
Management�s Discussion and Analysis discusses the results of operations and financial condition as reflected in our
consolidated financial statements, which have been prepared in accordance with generally accepted accounting
principles. As discussed in the Notes to the Consolidated Financial Statements that are included in our 2005 Annual
Report, the preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of commitments and contingencies at the date of the financial statements and reported amounts of revenues
and expenses during the reporting period. On an ongoing basis, management evaluates its estimates and judgments,
including, but not limited to, those related to inventory valuation,
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depreciation, amortization, recoverability of long-lived assets including intangible assets, the calculation of retirement
benefits, estimates for self insurance reserves for health and welfare, workers� compensation and casualty insurance,
income taxes, contingencies, litigation and revenue recognition. Management bases its estimates and judgments on its
historical experience and other relevant factors, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily apparent from other sources. The process of determining
significant estimates is fact specific and takes into account factors such as historical experience, current and expected
economic conditions, product mix, and in some cases, actuarial and appraisal techniques. We constantly re-evaluate
these significant factors and make adjustments where facts and circumstances dictate.
While we believe that our historical experience and other factors considered provide a meaningful basis for the
accounting policies applied in the preparation of the consolidated statements, we cannot guarantee that our estimates
and assumptions will be accurate. As the determination of these estimates requires the exercise of judgment, actual
results inevitably will differ from those estimates, and such differences may be material to the financial statements.
We believe the following represent the most critical estimates and assumptions, among others, used in the preparation
of our consolidated financial statements. We have discussed the selection, application and disclosure of the critical
accounting policies with our Audit Committee.

� Revenue recognition. Revenue from merchandise sales is recognized at the point of sale and is net of returns and
excludes sales tax. Revenue from stored value cards, which include gift cards and returned merchandise credits,
is deferred and is recognized when the cards are redeemed. The liability associated with outstanding stored
value cards was $14.2 million and $14.9 million at July 29, 2006 and January 28, 2006, respectively, and these
amounts are included in the accompanying consolidated balance sheet within Accrued expenses � other. The
Company did not recognize income from unredeemed stored value cards during the six months ended July 29,
2006 and July 30, 2005.

� Cost of sales and merchandise inventories. We use the retail method of accounting for substantially all of our
merchandise inventories. Merchandise inventories are stated at the lower of cost, determined using the first-in,
first-out basis, or market, using the retail inventory method. The retail inventory method is widely used in the
retail industry due to its practicality. Under the retail inventory method, the valuation of inventories at cost and
the resulting gross margins are calculated by applying a calculated cost to retail ratio to the retail value of
inventories. The cost of the inventory reflected on our consolidated balance sheet is decreased by charges to cost
of sales at the time the retail value of the inventory is lowered through the use of markdowns. Hence, earnings
are negatively impacted as merchandise is marked down prior to sale. Reserves to value inventory at the lower
of cost or market was $44.9 million and $43.1 million at July 29, 2006 and January 28, 2006, respectively.

Inherent in the calculation of inventories are certain significant management judgments and estimates, including
setting the original merchandise retail value or markon, markups of initial prices established, reduction of pricing due
to customer�s value perception or perceived value (known as markdowns), and estimates of losses between
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physical inventory counts or shrinkage, which, combined with the averaging process within the retail method, can
significantly impact the ending inventory valuation at cost and the resulting gross margins.

� Short-term investments. Short-term investments include investment grade variable-rate debt obligations and
auction rate securities and are classified as available-for-sale securities. These securities are recorded at cost,
which approximates fair value due to their variable interest rates, which typically reset every 7 to 49 days, and
despite the long-term nature of their stated contractual maturities, the Company has the intent and ability to
quickly liquidate these securities. As the fair value approximates the cost, there are no accumulated unrealized
holding gains or losses in other comprehensive income from these investments. All income generated from these
investments is recorded as interest income. As of July 29, 2006, the Company held $46.9 million in short-term
investments and at January 28, 2006, the Company had no short-term investments.

� Asset impairment and long-lived assets. We must periodically evaluate the carrying amount of our long-lived
assets, primarily property and equipment, and finite life intangible assets when events and circumstances
warrant such a review to ascertain if any assets have been impaired. The carrying amount of a long-lived asset is
considered impaired when the carrying value of the asset exceeds the expected future cash flows (undiscounted
and without interest) from the asset. Our reviews are conducted at the lowest identifiable level which includes a
store. The impairment loss recognized is the excess of the carrying value, based on discounted future cash flows,
of the asset over its fair value. Should an impairment loss be realized, it will be included in operating expenses.

During the quarter ending July 29, 2006, the Company recorded charges associated with the closing of two DSW
stores. The operating lease at one of the two stores was terminated through the exercise of a lease kick-out option.
During the first quarter of 2006, the Company closed one Filene�s Basement store for which closing costs were accrued
during the fourth quarter of 2005. These estimates are monitored on at least a quarterly basis for changes in
circumstances.
The table below sets forth the significant components and activity related to these closing reserves:

Balance
at

1/28/06
Related
Charges Payments Adjustments

Balance at
7/29/06

(in thousands)
Employee severance and termination
benefits $ 277 $ 55 $ (296) $ 36
Lease Costs 2,130 392 (440) $ 233 2,315
Other �

Total $ 2,407 $ 447 $ (736) $ 233 $ 2,351
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Balance
at

1/29/05
Related
Charges PaymentsAdjustments

Balance at
7/30/05

(in thousands)
Employee severance and termination
benefits $ 599 $ � $ (599)$ � $ �
Lease Costs 674 4,686 (342) 5,018
Other 39 154 (20) 173

Total $ 1,312 $ 4,840 $ (961)$ � $ 5,191
We believe at this time that the remaining long-lived assets� carrying values and useful lives continue to be
appropriate. To the extent these future projections or our strategies change, our conclusion regarding impairment may
differ from our current estimates.

� Self-insurance reserves. We record estimates for certain health and welfare, workers� compensation and casualty
insurance costs that are self-insured programs. Self insurance reserves include actuarial estimates of both claims
filed, carried at their expected ultimate settlement value, and claims incurred but not yet reported. Our liability
represents an estimate of the ultimate cost of claims incurred as of the balance sheet date. Health and welfare
estimates are calculated monthly, based on a historical analysis for the average of the previous three months
claims cost and the number of associates employed. Workers� compensation and casualty insurance estimates are
calculated semi-annually, with the assistance of an actuary, utilizing claims development estimates based on
historical experience and other factors. We have purchased stop loss insurance to limit our exposure to any
significant exposure on a per person basis for health and welfare and on a per claim basis for workers�
compensation and casualty insurance. Although we do not anticipate that the amounts that will ultimately be
paid will differ significantly from our estimates, self-insurance reserves could be affected if future claim
experience differs significantly from the historical trends and the actuarial assumptions. For example, for
workers� compensation and liability claims estimates, a 1% increase or decrease to the assumptions for claims
costs and loss development factors would increase or decrease our self-insurance accrual at July 29, 2006, by
$0.4 million and $0.1 million, respectively. The self-insurance reserves were $17.6 million at both July 29, 2006
and January 28, 2006.

� Pension. The obligations and related assets of defined benefit retirement plans are included in the Notes to the
Consolidated Financial Statements in the Company�s 2005 Annual Report. Plan assets, which consist primarily
of marketable equity and debt instruments, are valued using market quotations. Plan obligations and the annual
pension expense are determined by independent actuaries and through the use of a number of assumptions. Key
assumptions in measuring the plan obligations include the discount rate, the rate of salary increases and the
estimated future return on plan assets. In determining the discount rate, we utilize the yield on fixed-income
investments currently available with maturities corresponding to the anticipated timing of the benefit payments.
Salary increase assumptions are based upon historical experience and anticipated future management actions.
Asset returns are based upon the anticipated average rate of earnings expected on the invested funds of the
plans. At July 29, 2006, the actuarial assumptions of our plans have remained unchanged from our 2005 Annual
Report. To the extent actual results vary from assumptions, earnings would be impacted. At July 29, 2006, the
weighted-average actuarial assumptions
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applied to our plans were: discount rate 5.75%, assumed salary increases 3.5% and long-term rate of return on
plan assets 8.0%

� Customer loyalty program. We maintain a customer loyalty program for our Value City stores. The �VPlus�
program is designed to promote customer awareness and loyalty and provide Value City with the ability to
communicate with its customers and enhance its understanding of their spending trends. This program does not
provide the members with a discount that would need to be accrued and the costs associated with operating the
program are expensed as incurred.

We maintain a customer loyalty program for our DSW stores in which customers receive a future discount on
qualifying purchases. The �Reward Your Style� program is designed to promote customer awareness and loyalty and
provide DSW with the ability to communicate with its customers and enhance its understanding of their spending
trends. Upon reaching the target level, customers may redeem these discounts on a future purchase. These future
discounts must be redeemed within six months. We accrue the estimated costs of the anticipated redemptions of the
discount earned at the time of the initial purchase and charge such costs to selling, general and administrative expense
based on historical experience. The estimates of the costs associated with the loyalty program require us to make
assumptions related to customer purchase levels and redemption rates. DSW�s accrued liability as of July 29, 2006 and
January 28, 2006 with respect to these costs was $10.9 million and $8.3 million, respectively. To the extent
assumptions of purchase levels and redemption sales vary from actual results, earnings would be impacted.

� Change in fair value of warrants. In accordance with SFAS No. 133, �Accounting for Derivative Instruments and
Hedging Activities�, as amended, the Company recognizes all derivatives on the balance sheet at fair value. For
derivatives that are not designated as hedges under SFAS No. 133, changes in the fair values are recognized in
earnings in the period of change. For the three and six months ended July 29, 2006 the Company recorded a
charge related to the change in fair value of warrants of $15.3 million and $80.2 million, respectively. For the
three and six months ended July 30, 2005 the Company recorded a charge related to the change in fair value of
warrants of $137.6 million, including $134.2 million relating to the initial recording of the Conversion Warrants.

� Income taxes. We are required to determine the aggregate amount of income tax expense to accrue and the
amount which will be currently payable based upon tax statutes of each jurisdiction in which we do business. In
making these estimates, we adjust income based on a determination of generally accepted accounting principles
for items that are treated differently by the applicable taxing authorities. Deferred tax assets and liabilities, as a
result of these differences, are reflected on our balance sheet for temporary differences that will reverse in
subsequent years. A valuation allowance is established against deferred tax assets when it is more likely than not
that some or all of the deferred tax assets will not be realized. If our management had made these determinations
on a different basis, our tax expense, assets and liabilities could be different. During the quarter ended July 29,
2006, we established no additional
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valuation reserves. During fiscal 2005, we established an additional valuation reserve of $14.4 million for state
net operating loss carryforwards and wrote off $4.0 million in deferred tax assets no longer deductible as a result
of changes in state income tax laws in Ohio.

Following the completion of the DSW IPO in June 2005, DSW is no longer included in Retail Ventures� consolidated
federal tax return.
RESULTS OF OPERATIONS
The following table sets forth, for the periods indicated, the percentage relationships to net sales of the listed items
included in the Company�s Consolidated Statements of Operations.

Three months ended Six months ended
July 29, July 30, July 29, July 30,

2006 2005 2006 2005

Net sales 100.0% 100.0% 100.0% 100.0%
Cost of sales (59.8) (61.1) (59.8) (60.8)

Gross profit 40.2 38.9 40.2 39.2
Selling, general and administrative expenses (38.7) (39.8) (38.5) (40.5)
Change in fair value of warrants (2.2) (20.6) (5.7) (10.2)
License fees and other income 0.2 0.6 0.2 0.4

Operating loss (0.5) (20.9) (3.8) (11.1)

Interest income 0.3 0.0 0.3 0.0
Interest expense (0.7) (1.6) (0.6) (1.5)

Loss before income taxes and minority interest (0.9) (22.5) (4.1) (12.6)
Provision for income taxes (0.6) (1.1) (0.8) 0.0

Loss before minority interest (1.5) (23.6) (4.9) (12.6)
Minority interest (0.8) 0.0 (0.9) 0.1

Net loss (2.3)% (23.6)% (5.8)% (12.5)%

THREE MONTHS ENDED JULY 29, 2006 COMPARED TO THREE MONTHS ENDED JULY 30, 2005
Net Sales. Net sales increased $17.8 million, or 2.7%, from $666.7 million to $684.5 million. Comparable store sales
increased 0.6% and, by segment, were:

Three months ended
July 29,

2006 July 30, 2005

(Decrease) Increase
Value City (2.2)% (4.8)%
DSW 2.2% 3.3%
Filene�s Basement 5.4% 1.6%

Total 0.6% (1.1)%

Edgar Filing: DENNYS CORP - Form 4

Table of Contents 46



-36-

Edgar Filing: DENNYS CORP - Form 4

Table of Contents 47



Table of Contents

Value City net sales decreased $10.8 million to $290.4 million. During fiscal 2005 and ongoing, Value City
transitioned to a new merchandise strategy which includes more name brand merchandise, better assortments and
more upfront purchasing. The transition occurred throughout fiscal 2005 and was substantially in place for the
women�s and shoe category during the third quarter of fiscal 2005. The sales for comparable stores decreased 2.2% due
to declines in customer traffic, and the exiting of health and beauty aids, non-gourmet foods and certain other
hardlines businesses. All stores in the segment are in a comparative store base. In addition, during the second quarter
of fiscal 2006, Value City operated one less store than in the previous year.
The decrease in comparable sales at Value City is comprised of decreases in childrens, hardlines, intimate apparel and
jewelry of 11.8%, 11.2%, 10.6% and 10.3%, respectively. Ladies sales increased over the comparable period by 2.7%
while mens increased 1.8%. During the comparable quarters, the number of transactions in the Value City stores
decreased 7.5% while the average unit retail increased 14.1%, the number of units in the basket decreased 7.3% and
the average customer basket increased 5.7%.
DSW net sales were $301.3 million, a $25.1 million increase over the comparable period, or a 9.1% increase.
Comparable store sales in the quarter improved 2.2%. The increase in DSW sales includes a net increase of 21 DSW
stores and seven non-affiliated leased shoe departments. The DSW store locations and the leased shoe departments
opened subsequent to July 30, 2005 added $18.3 million and $1.1 million, respectively. DSW comparable sales in the
merchandise categories of womens, athletics and accessories had increases of 3.3%, 0.8% and 2.7% respectively. The
mens category decreased by 0.8% for the quarter primarily due to a decrease in dress class sales. The increases in
womens were in the dress and casual classes, while the increase in athletics was driven by the fashion athletic class.
The increase in accessories resulted from an increase in handbags.
Filene�s Basement net sales increased $3.5 million, or 3.9%, in the quarter to $92.8 million and comparable store sales
increased 5.4%. In addition, during the second quarter of fiscal 2006, Filene�s Basement operated one less store than in
the previous year. This store had net sales of $0.8 million in the comparable three month period ended July 30, 2005.
The merchandise categories of mens, ladies and childrens had comparable sale increases of 8.7%, 3.5% and 29.8%,
respectively. Home goods and jewelry comparable sales decreased 3.3% and 1.4%, respectively. The childrens and
jewelry categories represent 1.9% and 5.9% of total comparative stores sales, respectively.
Gross Profit. Total gross profit increased $15.6 million from $259.4 million to $275.0 million. Gross profit, as a
percent of sales, increased to 40.2% compared to 38.9% for the prior year�s period. The increase in the overall margin
rate is attributable to positive comparable margin results for all segments.
Gross profit, as a percent of sales by segment, was:

Three months ended
July 29,

2006 July 30, 2005

Value City 37.9% 36.9%
DSW 43.4% 42.4%
Filene�s Basement 36.9% 35.0%

Total 40.2% 38.9%
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Value City�s overall gross profit increased 100 basis points as a percent of sales from the comparable period of fiscal
2005. This rate increase is attributable to an increase in markup on goods available for sale and a decrease in
markdown rate. Segment markdowns for the quarter were $3.2 million less than the comparable prior year period.
DSW gross profit increased $13.6 million to $130.7 million in the second quarter of fiscal 2006 from $117.1 million
in the second quarter of fiscal 2005, and increased as a percent of net sales from 42.4% in the second quarter of fiscal
2005 to 43.4% in the second quarter of fiscal 2006. The increase as a percent to sales is primarily attributable to an
increased initial markup and a reduction in markdowns as a percent of sales. A reduction of the internal shrink accrual
rate resulted in an increase in gross margin of $0.5 million for the three months ended July 29, 2006 over the
comparable prior year period.
Filene�s Basement gross profit increased by $3.0 million from the comparable period of fiscal 2005 and increased as a
percent of net sales from 35.0% in the second quarter of 2005 to 36.9% in the second quarter of 2006. The increase as
a percent of sales is primarily attributable to an increased initial markup and lower markdowns as a percent of sales.
Selling, General and Administrative Expenses. Selling, general and administrative (�SG&A�) expenses decreased
$0.7 million from $265.5 million to $264.8 million. As a percent of sales, SG&A expense was 38.7% compared to
39.8% in the comparable quarter last year. During the three months ended July 29, 2006, the Company recorded a
reduction of expenses of $2.8 million relating to the proceeds from the settlement of the Visa Check/Master Money
Antitrust Litigation. During 2005, the Company recorded a one-time decrease in workers� compensation expense of
$3.7 million as a result of the completion of a bureau of workers� compensation audit.
SG&A expense, as a percent of sales by segment, was:

Three months ended
July 29,

2006 July 30, 2005

Value City 41.7% 43.7%
DSW 35.8% 35.1%
Filene�s Basement 40.6% 43.4%

Total 38.7% 39.8%

The Value City segment�s SG&A expense decreased $10.5 million and 2.0% as a percent of sales for the three months
ended July 29, 2006 compared to the three months ended July 30, 2005. The decrease in SG&A expenses is the result
of fixed costs primarily in occupancy and salaries being leveraged against the current period sales and a $2.2 million
credit from a credit card antitrust settlement. In addition, during the three months ended July 30, 2005, Value City
closed a related party leased warehouse facility and recorded $2.8 million in expenses associated with the closing.
DSW segment SG&A expense increased $10.9 million and increased 0.7% as a percent of sales for the three months
ended July 29, 2006 compared to the three months ended July 30, 2005. DSW SG&A expenses, excluding
pre-opening costs, for DSW stores and leased shoe departments opened subsequent to July 30, 2005 was $6.3 million
for the three months ended July 29, 2006. Pre-opening
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costs, which are expensed as incurred, decreased approximately $0.5 million to $1.5 million during the three months
ended July 29, 2006 compared with the three months ended July 30, 2005. Advertising expenses decreased
$2.8 million during the three months ended July 29, 2006 compared with the same period in the prior year and DSW
recorded a benefit of $0.6 million from a settlement of a credit card antitrust agreement during the three months ended
July 29, 2006. These decreases were offset by increases in home office and corporate expenses of $6.4 million over
the comparable prior year period.
The Filene�s Basement segment�s SG&A expenses decreased $1.1 million and decreased 2.8% as a percent of sales for
the three months ended July 29, 2006 compared to the three months ended July 30, 2005. SG&A decreased as a
percent of sales as a result of fixed costs primarily in occupancy and salaries being leveraged against the current
period sales. Pre-opening costs increased in Filene�s Basement by approximately $0.3 million during the three months
ended July 29, 2006 compared with the three months ended July 30, 2005.
Change in Fair Value of Warrants. During the three months ended July 29, 2006 and July 30, 2005, the Company
recorded a non-cash charge of $15.3 million and $137.6 million, respectively, representing the changes in fair value of
the Conversion Warrants and Term Loan Warrants.
License Fees and Other Income. License fees and other income were $1.7 million and $4.0 million for the three
months ended July 29, 2006 and July 30, 2005, respectively. License fees and other income are comprised of fees
from licensees and vending income. These sources of income can vary based on customer traffic and contractual
arrangements. As a result of changes in state tax regulations in the State of Ohio, during the three months ended
July 30, 2005, we have complied with the State�s new Commercial Activity Tax. We have reflected a $2.2 million
benefit in the three months ended July 30, 2005 of which $1.7 million and $0.5 million were attributable to the Value
City and DSW segments, respectively.
Operating Loss. Operating loss for the quarter ended July 29, 2006 was $3.5 million compared to an operating loss of
$139.8 million for the quarter ended July 30, 2005, an improvement of $136.3 million. Operating losses a percent of
sales was a loss of 0.5% and a loss of 20.9% for July 29, 2006 and July 30, 2005, respectively.
Operating (loss) profit as a percent of sales by segment in the second quarter was:

Three months ended
July 29,

2006 July 30, 2005

Value City (8.8)% (51.5)%
DSW 7.7% 7.5%
Filene�s Basement (1.3)% (5.9)%

Total (0.5)% (20.9)%

Interest Expense, Net. Net interest expense for the quarter ended July 29, 2006 decreased $8.1 million to $2.3 million.
The decrease is due primarily to the write-off of unamortized debt issuance costs for the Company�s term loans and
original revolving credit facility of $2.0 million during the three months ended July 30, 2005, a decrease in our
weighted average borrowing rate of 1.0% and a decrease of $91.4 million in average borrowings during the three
months ended July 29, 2006, compared to the three months ended July 30, 2005. Interest income increased
$2.2 million over the same period last year. The increase in interest income is due primarily to the increase in DSW
cash and investments over the same period in the prior year.
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Income Taxes. The three months ended July 29, 2006 reflects a tax expense of $4.5 million or a negative 76.2%
effective tax rate as compared to negative 5.2% for the three months ended July 30, 2005. The tax rate of negative
76.2% reflects the negative impact of the change in fair value on the mark to market accounting for the Term Loan
Warrants and the Conversion Warrants included for book income but not tax income. During the three months ended
July 30, 2005, the effective tax rate also included the write-off of $5.2 million of deferred tax assets no longer
deductible as a result of changes in state tax regulations in Ohio.
Minority Interest. For the second quarter of fiscal 2006, RVI�s loss increased by $5.7 million compared to a reduction
of $0.7 million of RVI�s loss in the second quarter of fiscal 2005, to reflect that portion of DSW operations minority
shareholders had recognized for the DSW segment.
Net Loss. For the second quarter of fiscal 2006, net loss decreased $141.3 million from the second quarter of fiscal
2005 and represents (2.3)% versus (23.6)% of net sales, respectively. The net loss for the second quarter of fiscal 2006
was primarily attributable to the $15.3 million non-cash change in fair value on warrants recorded during the second
quarter of 2006. The net loss for the second quarter of fiscal 2005 was primarily attributable to the $137.6 million
non-cash change in fair value of warrants partially offset by a decrease in workers� compensation expense of
$3.7 million as a result of the completion of a bureau of workers� compensation audit.
SIX MONTHS ENDED JULY 29, 2006 COMPARED TO SIX MONTHS ENDED JULY 30, 2005
Net Sales. Net sales increased $59.2 million, or 4.4%, from $1,346.8 million to $1,406.0 million. Comparable store
sales increased 2.1% and, by segment, were:

Six months ended
July 29,

2006 July 30, 2005
Increase (Decrease)

Value City 0.2% (6.4)%
DSW 3.2% 3.9%
Filene�s Basement 5.0% 1.8%

Total 2.1% (1.8)%

Value City�s net sales decreased $7.8 million to $604.8 million. The sales for comparable stores increased 0.2% due to
an average unit retail increase offset by a decrease in the number of transactions. All stores in the segment are in the
comparative stores base. In addition, during the fiscal 2006 period, Value City operated three less stores than in the
previous year. These stores had net sales of $10.3 million in the six month period ended July 30, 2005. Comparable
sales is comprised of decreases in hardlines, childrens, intimate apparel and jewelry of 11.3%, 10.8%, 11.2% and
3.7%, respectively. Comparable sales of ladies and mens increased 7.3% and 6.1%, respectively. During the
comparable six months, the number of transactions in the Value City stores decreased by 6.8% while the average unit
retail increased 16.2%, the number of units in the basket decreased 7.5% and the average customer basket increased
7.6%. Sales have been impacted as a result of the decrease in the number of transactions and the exiting of health and
beauty aids, non-gourmet foods and certain other hardlines businesses due to changes in the merchandising strategy.
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DSW net sales were $617.8 million, a $59.8 million increase over the comparable period, or a 10.7% increase.
Comparable store sales in the six months ended July 31, 2005 improved 3.2%. The increase in DSW sales includes a
net increase of 21 DSW stores and seven non-affiliated leased shoe departments. The DSW store locations and the
leased shoe departments opened subsequent to July 30, 2005, added $33.3 million and $2.0 million, respectively, in
sales over the comparable six month period in fiscal 2005. DSW comparable sales in the merchandise categories of
womens, athletics, mens and accessories had increases of 4.5%, 2.0%, 0.4% and 2.9%. Sales increases in the women�s
category were driven by increases in the seasonal classes, while the increase in the athletic category was the result of
an increase in the women�s and men�s fashion classes. The increase in the accessories category was driven by an
increase in handbags.
Filene�s Basement net sales increased $7.3 million, or 4.1%, over the comparable period to $183.4 million.
Comparable store sales increased 5.0%. In addition, during the fiscal 2006 period, Filene�s Basement operated one less
store than in the previous year. This store had net sales of $1.6 million in the six month period ended July 30, 2005.
Merchandise categories of mens, ladies and childrens had comparable sale increases of 6.7%, 2.2% and 18.2%,
respectively. The jewelry category had a comparable sales decrease of 0.6% and home goods decreased 2.6%. The
childrens and jewelry categories represent 2.1% and 5.8% of total comparative stores sales, respectively. The increase
in childrens was due primarily to the sales of childrens clothes ages four through seven.
Gross Profit. Total gross profit increased $37.8 million from $527.8 million. Gross profit, as a percent of sales,
increased to 40.2% compared to 39.2% for the prior year period. The increase in the overall margin rate is attributable
to positive comparable margin results for all segments.
Gross profit, as a percent of sales by segment, was:

Six months ended
July 29,

2006 July 30, 2005

Value City 38.1% 37.3%
DSW 43.4% 43.0%
Filene�s Basement 36.4% 33.6%

Total 40.2% 39.2%

Value City�s overall gross profit increased $2.0 million from the comparable period of fiscal 2005. Value City�s margin
rate increase is attributable to a shift in strategy toward more name brand merchandise and better assortments at
compelling prices. The margin on goods available for sale increased and total markdowns were $15.3 million less than
the prior year�s comparable period.
DSW�s gross profit increased $28.2 million to $268.3 million in the six-month period ended July 29, 2006 from
$240.1 million in the same six-month period of fiscal 2005, and increased as a percent of net sales to 43.4% in fiscal
2006 from 43.0% in the fiscal 2005. The increase is attributable to an increased initial markup. A reduction of the
internal shrink accrual rate resulted in an increase in
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gross profit of $1.0 million in the six month period ended July 29, 2006 over the comparable prior year period.
Filene�s Basement�s gross profit increased $7.5 million from the comparable period of fiscal 2005 due to increased
initial markups and a decrease in markdowns over the prior year�s rate related to reduced fall clearance merchandise
than in the comparable period in the prior year.
Selling, General and Administrative Expenses. SG&A expenses decreased $2.6 million from $544.9 million to
$542.3 million. As a percent of sales, SG&A expense was 38.5% compared to 40.5% in the comparable six months
last year. Total SG&A expense associated with new DSW stores and new leased shoe departments, not opened as of
July 30, 2005, excluding pre-opening costs, was $10.2 million for the six months ended July 29, 2006. Pre-opening
costs decreased approximately $1.5 million during the six months ended July 29, 2006 compared to the six months
ended July 30, 2005. During the six months ended July 29, 2006, the Company recorded a reduction of expenses of
$2.8 million relating to the proceeds from the settlement of the Visa Check/Master Money Antitrust Litigation. During
the six months ended July 30, 2005, the Company recorded a one-time decrease in workers� compensation expense of
$3.7 million as a result of the completion of a bureau of workers� compensation audit and DSW accrued $6.5 million
related to the estimated liability for credit card data theft.
SG&A expense, as a percent of sales by segment, was:

Six months ended
July 29,

2006 July 30, 2005

Value City 41.7% 43.5%
DSW 35.2% 36.7%
Filene�s Basement 41.5% 43.6%

Total 38.5% 40.5%

The Value City segment SG&A expense decreased $14.5 million and decreased 1.8% as a percent of sales for the six
months ended July 29, 2006 compared to the six months ended July 30, 2005. SG&A decreased as a percent of sales
as a result of fixed costs primarily in occupancy and salaries being leveraged against the current period sales and a
$2.2 million credit from a credit card antitrust settlement. Value City during the six months ended July 30, 2005,
closed two stores. The Company recorded a charge of approximately $1.7 million relating to the operating lease for
one of these store locations and an additional $0.2 million for other store closing costs during the six months ended
July 30, 2005.
DSW segment SG&A expense increased $12.8 million to $217.8 million for the fiscal 2006 six-month period from
$205.0 million in the fiscal 2005 six-month period, which represented 35.2% and 36.7% of net sales, respectively.
Included in the DSW SG&A expenses are costs, excluding pre-opening costs, associated with 21 new DSW stores and
seven new leased shoe departments opened subsequent to July 30, 2005 of $9.7 million and $0.5 million, respectively,
for the six months ended July 29, 2006. Pre-opening costs, which are expensed as incurred, decreased approximately
$1.1 million during the six months ended July 29, 2006 compared with the six months ended July 30, 2005. The store
occupancy expense increased as a result of increases in lease expense for new stores and an impairment charge of
$0.8 million. Advertising costs decreased $4.4 million for the six months ended July 29, 2006 compared to the
comparable period in the prior year and DSW recorded a benefit of $0.6 million from a settlement of a credit card
antitrust agreement during the six months ended July 29, 2006. Warehouse expense decreased
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as a result of improved operational efficiencies achieved through the use of electronic shipping information and
increased unit volumes. These decreases were offset by increases in home office and corporate expenses of $9.0
million over the comparable prior year period, not including the accrual in fiscal 2005 for the data theft described
below.
During the six months ended July 30, 2005, the DSW segment accrued an estimated liability related to the theft of
credit card and other purchase information. As of July 29, 2006, potential exposures for losses related to stolen
information were estimated to fall within a range of approximately $6.5 million to approximately $9.5 million.
Because of many factors, including the early development of information regarding the theft, the early stage of the
lawsuits asserted against DSW, and recoverability under insurance policies, if any, there is no amount in the estimated
range that represents a better estimate than any other amount in the range. Therefore, in accordance with Financial
Accounting Standard No. 5, Accounting for Contingencies, the Company accrued a charge to operations equal to the
low end of the range set forth above, or $6.5 million. As of July 29, 2006, the balance of the associated accrual for
potential exposure was $4.0 million.
The Filene�s Basement segment SG&A expense decreased $0.8 million and 2.1% as a percent of sales for the six
months ended July 29, 2006 compared to the six months ended July 30, 2005. SG&A decreased as a percent of sales
as a result of fixed costs, primarily in occupancy and salaries, being leveraged against the current period sales.
Pre-opening costs, which are expensed as incurred, decreased in Filene�s Basement by approximately $0.4 million
during the six months ended July 29, 2006, compared to the six months ended July 30, 2005.
Change in Fair Value of Warrants. During the six months ended July 29, 2006 and July 30, 2005, the Company
recorded a non-cash charge of $80.2 million and $137.6 million, respectively, representing the changes in fair value of
the Conversion Warrants and Term Loan Warrants.
License Fees and Other Income. License fees and other income were $3.2 million and $5.5 million for the six months
ended July 29, 2006 and July 30, 2005, respectively. License fees and other income are comprised of fees from
licensees and vending income. These sources of income can vary based on customer traffic and contractual
arrangements. As a result of changes in state tax regulations in the State of Ohio, we have complied with the State�s
new Commercial Activity Tax. We have reflected in the six months ended July 30, 2005 a $2.2 million benefit of
which $1.7 million and $0.5 million is attributable to the Value City and DSW segments, respectively.
Operating Loss. Operating loss for the six months ended July 29, 2006 was $53.7 million compared to an operating
loss of $149.2 million for the six months ended July 30, 2005, an improvement of $95.5 million.
Operating (loss) profit as a percent of sales by segment, for the six months ended July 29, 2006 and July 30, 2005,
was:

Six months ended
July 29,

2006
July 30,

2005

Value City (16.5)% (28.1)%
DSW 8.3% 6.4%
Filene�s Basement (2.6)% (7.4)%

Total (3.8)% (11.1)%
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Interest Expense, Net. Net interest expense for the six months ended July 29, 2006 decreased $15.2 million compared
to the six months ended July 30, 2005 to $4.8 million. The decrease is due primarily to a decrease of 1.3% in the
weighted average borrowing rate, the write-off in the six months ended July 30, 2005, of unamortized debt issuance
costs for the Company�s term loans and original revolving credit facility of $2.0 million and a decrease of
$128.4 million in average borrowings during the six months ended July 29, 2006 compared to the six months ended
July 30, 2005. Interest income increased $3.8 million over the same period last year. The increase in interest income is
due primarily to the increase in DSW cash and investments over the same period in the prior year.
Income Taxes. The effective tax rate for the six months ended July 29, 2006 was negative 17.6% as compared to
negative 0.1% for the six months ended July 30, 2005. The tax rate of negative 17.6% reflects the negative impact of
the change in fair value on the mark to market accounting for the Term Loan Warrants and the Conversion Warrants
included for book income but not tax income. The tax rate for the six months ended July 30, 2005 also included the
write-off of $5.2 million of deferred tax assets no longer deductible as a result of changes in state tax regulations in
Ohio and the increase in the valuation allowance of $5.5 million provided for state net operating loss carry forwards.
Minority Interest. For the six-month period ended July 29, 2006, the minority interest charge increased by
$12.8 million to reflect that portion of DSW operations attributable to minority shareholders for the period subsequent
to the IPO.
Net Loss. For the six-month period ended July 29, 2006, net loss decreased $87.8 million from the six-month period
ended July 30, 2005 and represents (5.8)% versus (12.5)% of net sales, respectively. The net loss for the six month
period ended July 29, 2006, was primarily attributable to the $80.2 million non-cash change in fair value of warrants
recorded during the six months ended July 29, 2006. The net loss for the six months ended July 30, 2005, was
primarily attributable to the $137.6 million non-cash change in fair value of warrants partially offset by a decrease in
workers� compensation expense of $3.7 million as a result of the completion of a bureau of workers� compensation
audit.
LIQUIDITY AND CAPITAL RESOURCES
During the three and six months ended July 29, 2006, Retail Ventures issued 2,000,000 and 7,000,000, respectively, of
its common shares at an exercise price of $4.50 per share to Cerberus in connection with the exercise of a portion of
its outstanding Conversion Warrants. In connection with these exercises, Retail Ventures received $9,000,000 and
$31,500,000, respectively, during the three and six months ended July 29, 2006.
Our primary ongoing cash requirements are for seasonal and new store inventory purchases and capital expenditures
in connection with expansion, remodeling and information technology development. DSW expects to invest in
inventory and fixtures during the fiscal fourth quarter of 2006 related to an amended and restated supply agreement
with Stein Mart to operate 102 additional leased locations. The primary sources of funds for these liquidity needs are
cash flow from operations and credit facilities. Our working capital and inventory levels typically build throughout the
year and reach the highest level in the fall, peaking during the holiday selling season.
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Net working capital was $279.7 million and $185.0 million at July 29, 2006 and January 28, 2006, respectively. The
increase in net working capital is primarily due to the increased cash and cash equivalents, short-term investments and
increased inventory levels offset by an increase in accounts payable. Current ratios at those dates were 1.5 and 1.3,
respectively.
Net cash provided by operating activities was $8.6 million for the six months ended July 29, 2006 as compared to
$28.0 million used in operating activities for the six months ended July 30, 2005. The increase of net cash provided by
operating activities is primarily due to a reduction of the charge for the change in the fair value of warrants by
$57.4 million and an $87.8 million decrease in net loss for the first six months of fiscal 2006 compared to the same
period in the prior year.
Net cash used for capital expenditures was $19.2 million and $21.6 million for the six months ended July 29, 2006 and
July 30, 2005, respectively, and excludes the impact of capital expenditures in accounts payable. During the six
months ended July 29, 2006, capital expenditures included $8.1 million for new stores, $7.7 million for improvements
in existing stores, $0.7 million for office and warehousing and $2.7 million for information technology equipment
upgrades and new systems. The primary decrease in capital expenditures is due to the decrease in new store openings
during the six-month period ending July 29, 2006 compared with the six-month period ending July 30, 2005.
On June 11, 2002, Value City Department Stores, Inc., together with certain other principal subsidiaries of Retail
Ventures, entered into a $525.0 million refinancing that consisted of three separate credit facilities (collectively, the
�Prior Credit Facilities�): (i) a three-year $350.0 million revolving credit facility (the �Revolving Credit Facility�), (ii) two
$50.0 million term loan facilities provided equally by Cerberus and SSC (the �Term Loans�), and (iii) an amended and
restated $75.0 million senior subordinated convertible loan, initially entered into by us on March 15, 2000, which is
held equally by Cerberus and SSC (the �Convertible Loan�). Prior to their amendment in July 2005 discussed below,
these Prior Credit Facilities were guaranteed by Retail Ventures and substantially all of its subsidiaries, including
DSW. These Prior Credit Facilities were also subject to an Intercreditor Agreement, which provided for an established
order of payment of obligations from the proceeds of collateral upon default (the �Intercreditor Agreement�).
On July 5, 2005, Retail Ventures amended, or amended and restated, the Prior Credit Facilities, including certain
facilities under which DSW had rights and obligations as a co-borrower and co-guarantor, and replaced them with an
aggregate $475.0 million of financing that consists of three separate credit facilities (collectively, the �Credit
Facilities�), each of which remained outstanding as of January 28, 2006: (i) a four-year amended and restated
$275.0 million revolving credit facility (the �VCDS Revolving Loan�) under which Value City, Retail Ventures and
certain subsidiaries of Retail Ventures (other than DSW and DSWSW) are co-borrowers or co-guarantors; (ii) a
five-year $150.0 million revolving credit facility (the �DSW Revolving Loan�) under which DSW and DSWSW are
co-borrowers and co-guarantors; and (iii) an amended and restated $50.0 million senior non-convertible loan facility,
which is held equally by Cerberus and SSC (the �Non-Convertible Loan�), under which Value City is the borrower and
Retail Ventures and certain subsidiaries of Retail Ventures (other than DSW and DSWSW) are co-guarantors.
The Company is not subject to any financial covenants; however, the Credit Facilities contain numerous restrictive
covenants relating to the Company�s management and operation. These non-financial covenants include, among other
restrictions, limitations on indebtedness, guarantees, mergers, acquisitions, fundamental corporate changes, financial
reporting requirements, budget
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approval, disposition of assets, investments, loans and advances, liens, dividends, stock purchases, transactions with
affiliates, issuance of securities and the payment of and modifications to debt instruments under these agreements. The
VCDS Revolving Loan and the Non-Convertible Loan also remain subject to the Intercreditor Agreement, as the same
was amended and restated in its entirety on July 5, 2005.
The Credit Facilities are described more fully below:
Revolving Credit Facilities
$275 Million Secured Revolving Credit Facility � The VCDS Revolving Loan
On July 5, 2005, Retail Ventures and its affiliates amended and restated the Revolving Credit Facility (the �June 2002
Revolving Credit Facility�) which was originally entered into in June 2002. Pursuant to the VCDS Revolving Loan
(i) DSW and DSWSW were released from their obligations under the June 2002 Revolving Credit Facility, (ii) the
lenders released their liens on the shares of DSW�s capital stock held by Retail Ventures and the capital stock of
DSWSW held by DSW, and (iii) leasehold mortgages which had been granted by DSW and DSWSW in 2002 to
secure obligations under the June 2002 Revolving Credit Facility were released. Under the VCDS Revolving Loan,
Filene�s Basement, Retail Ventures Jewelry, Inc. and certain Value City�s wholly-owned subsidiaries are named as
co-borrowers. The VCDS Revolving Loan is guaranteed by Retail Ventures and certain of its subsidiaries. Neither
DSW nor DSWSW are borrowers or guarantors under the VCDS Revolving Loan. The VCDS Revolving Loan has
borrowing base restrictions and provides for borrowings at variable interest rates based on LIBOR, the prime rate and
the Federal Funds effective rate, plus a margin. In addition to the borrowing base restrictions, 10% of the facility is
deemed an �excess reserve� and is not available for borrowing. Obligations under the VCDS Revolving Loan are
secured by a lien on substantially all of the personal property of Retail Ventures and its wholly-owned subsidiaries,
excluding shares of DSW owned by Retail Ventures. At July 29, 2006, $63.4 million was available under the VCDS
Revolving Loan. Direct borrowings aggregated $125.0 million and $25.0 million letters of credit were issued and
outstanding. At January 28, 2006, $63.5 million was available under the VCDS Revolving Loan. Direct borrowings
aggregated $88.0 million and $19.0 million letters of credit were issued and outstanding. The maturity date of the
VCDS Revolving Loan is the earlier of July 5, 2009 or the date that is 91 days prior to the maturity date of the
Non-Convertible Loan.
$150 Million Secured Revolving Credit Facility � The DSW Revolving Loan
Simultaneously with the amendment and restatement of the June 2002 Revolving Credit Facility, DSW entered into
the DSW Revolving Loan. Under this facility, DSW and its wholly-owned subsidiary, DSWSW, are named as
co-borrowers. The DSW Revolving Loan is subject to a borrowing base restriction and provides for borrowings at
variable interest rates based on LIBOR, the prime rate and the Federal Funds effective rate, plus a margin. In addition
, if at any time DSW utilizes over 90% of DSW�s borrowing capacity under the facility, DSW must comply with a
fixed charge coverage ratio test set forth in the facility document. DSW�s and DSWSW�s obligations under the DSW
Revolving Loan are secured by a lien on substantially all of their personal property and a pledge of all of DSW�s shares
of DSWSW. At July 29, 2006 and January 28, 2006, $128.3 million and $136.4 million, respectively, was available
under the DSW Revolving Loan and no direct borrowings were outstanding. At July 29, 2006 and January 28, 2006,
$21.7 million and $13.6 million, respectively, in
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letters of credit were issued and outstanding. The maturity of the DSW Revolving Loan is July 5, 2010.
Term Loans � Related Parties
From the inception in June 2002 through their amendment, discussed below, in July 2005, the Term Loans were
comprised of a $50 million Term Loan B and a $50 million Term Loan C. All obligations under the Term Loans were
senior debt and, subject to the Intercreditor Agreement, had the same rights and privileges as the June 2002 Revolving
Credit Facility and the Convertible Loan. The Company and its principal subsidiaries were obligated on the Term
Loans. During fiscal 2004, the Company extended the maturity dates of the Term Loans by one year. As a result, the
maturity date of the Term Loans was extended to June 11, 2006, under substantially the same terms and conditions as
the then-existing Term Loans. The Term Loans� stated rate of interest per annum depended on whether the Company
elected to pay interest in cash or a payment-in-kind (�PIK�) option. During the first two years of the Term Loans, we
had the option to pay all interest in PIK. During the final year of the Term Loans, the stated rate of interest was 15.0%
if paid in cash or 15.5% if PIK and the PIK option was limited to 50% of the interest due. All interest was paid under
the cash election.
The Company issued 2,954,792 Term Loan Warrants to purchase RVI common shares, at an initial exercise price of
$4.50 per share, to Cerberus and SSC in connection with the Term Loan C. Prior to their amendment in July 2005, the
Term Loan Warrants were exercisable at any time prior to June 11, 2012. In September 2002, Back Bay Capital
Funding LLC (�Back Bay�) bought from each of Cerberus and SSC a $3.0 million interest in each of their Term Loans,
and received a corresponding portion of the Term Loan Warrants from each of Cerberus and SSC. We have granted
the Term Loan C lenders registration rights with respect to the shares issuable upon exercise of the Term Loan
Warrants.
Amendment to Term Loans
On July 5, 2005, the Company and its affiliates amended the Term Loans which had originally been entered into in
June 2002. Pursuant to the July 2005 Fourth Amendment to Financing Agreement, (i) DSW was released from its
obligations as a co-borrower, (ii) Value City repaid all the Term Loan indebtedness, and (iii) Retail Ventures amended
the outstanding Term Loan Warrants to provide SSC, Cerberus and Back Bay the right, from time to time, in whole or
in part, to (A) acquire Retail Ventures common shares at the then current conversion price (subject to the existing
anti-dilution provisions), (B) acquire from Retail Ventures Class A Common Shares of DSW at an exercise price per
share equal to the price of shares sold to the public in DSW�s IPO (subject to anti-dilution provisions similar to those in
the existing Term Loan Warrants), or (C) acquire a combination thereof. Effective November 23, 2005, Back Bay
transferred and assigned its Term Loan Warrants to Millennium. Although Retail Ventures does not intend or plan to
undertake a spin-off of its DSW common shares to Retail Ventures� shareholders, in the event that Retail Ventures
does effect such a spin-off in the future, the holders of outstanding unexercised Term Loan Warrants will receive the
same number of DSW Class A Common Shares that they would have received had they exercised their Term Loan
Warrants in full for Retail Ventures common shares immediately prior to the record date of such spin-off, without
regard to any limitations on exercise contained in the Term Loan

-47-

Edgar Filing: DENNYS CORP - Form 4

Table of Contents 58



Table of Contents

Warrants. Following the completion of any such spin-off, the Term Loan Warrants will be exercisable solely for
Retail Ventures common shares.
Senior Subordinated Convertible Loan � Related Parties
$75 Million Senior Subordinated Convertible Loan
In June 2002, the Company and its affiliates amended and restated the Convertible Loan dated March 15, 2000. As
amended in 2002, borrowings under the Convertible Loan bore interest at 10% per annum. At our option, interest
could be PIK during the first two years, and thereafter, at our option, up to 50% of the interest due may be PIK until
maturity. PIK interest accrued with respect to the Convertible Loan was added to the outstanding principal balance, on
a quarterly basis, and is payable in cash upon the maturity of the debt. Prior to its amendment and restatement in
July 2005, the Convertible Loan was guaranteed by all our principal subsidiaries and was secured by a lien on assets
junior to liens granted in favor of the lenders on the Revolving Credit Facility and Term Loans.
$50 Million Second Amended and Restated Senior Loan Agreement � The Non-Convertible Loan
On July 5, 2005, the Company and its affiliates amended and restated the Convertible Loan. Pursuant to the
Non-Convertible Loan, (i) DSW was released from its obligations as a co-guarantor, (ii) Value City repaid $25 million
of the Convertible Loan, (iii) the remaining $50 million Convertible Loan was converted into a non-convertible loan,
(iv) the capital stock of DSW held by Retail Ventures continues to secure the Non-Convertible Loan, and (v) Retail
Ventures issued to SSC and Cerberus the Conversion Warrants which will be exercisable from time to time until the
later of June 11, 2007 and the repayment in full of Value City�s obligations under the Non-Convertible Loan. The
maturity date of the Non-Convertible Loan is June 10, 2009 and it is not eligible for prepayment until June 10, 2007.
Under the Conversion Warrants, SSC and Cerberus will have the right, from time to time, in whole or in part, to
(i) acquire Retail Ventures common shares at the conversion price referred to in the Non-Converitble Loan (subject to
existing anti-dilution provisions), (ii) acquire from Retail Ventures Class A Common Shares of DSW at an exercise
price per share equal to the price of the shares sold to the public in DSW�s IPO (subject to anti-dilution provisions
similar to those in the existing Term Loan Warrants held by SSC and Cerberus), or (iii) acquire a combination thereof.
Although Retail Ventures does not intend or plan to undertake a spin-off of its DSW common shares to Retail
Ventures� shareholders, in the event that Retail Ventures does effect such a spin-off in the future, the holders of
outstanding unexercised Conversion Warrants will receive the same number of DSW common shares that they would
have received had they exercised their Conversion Warrants in full for Retail Ventures common shares immediately
prior to the record date of such spin-off, without regard to any limitations on exercise contained in the Conversion
Warrants. Following the completion of any such spin-off, the Conversion Warrants will be exercisable solely for
Retail Ventures common shares.
Contractual Obligations and Off-Balance Sheet Arrangements
During the current year, we have continued to enter into various construction commitments, including capital items to
be purchased for projects that are under construction or for which a lease has been signed. Our obligations under these
commitments aggregated approximately $2.2 million at July 29, 2006. In addition, we signed lease agreements for 37
new store locations with annual aggregate rent
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of $16.6 million and average terms of approximately 10 years. Associated with the new lease agreements, we will
receive approximately $10.9 million of tenant improvement allowances which will be used to fund future capital
expenditures.
The Company has no �off-balance sheet� arrangements as of July 29, 2006 as that term is described by the SEC.
PROPOSED ACCOUNTING STANDARDS
The FASB periodically issues SFAS, some of which require implementation by a date falling within or after the close
of the fiscal year. See Note 3 to the Condensed Consolidated Financial Statements for a discussion of the new
accounting standards implemented during the six months ended July 29, 2006.
An exposure draft of the proposed amendment to FASB Statement No. 132, Employer�s Accounting for Defined
Benefit Pension and Other Postretirement Plans � an amendment of FASB Statements No. 87, 88, 106 and 132R, was
issued in March 2006. This exposure draft would amend the FASB Statements No. 87, 88, 106 and 132R. The intent
of the exposure draft is to require an employer to recognize as a component of other comprehensive income, net of
tax, the actuarial gains and losses and prior service costs and credits that arise during the period. The comment
deadline on this exposure draft was May 31, 2006, with a planned effective date for fiscal years ending after
December 31, 2006. The Company is reviewing the exposure draft and evaluating the impact on its consolidated
financial statements.
An exposure draft of a proposed SFAS, Fair Value Measurements, was issued in June 2004. This exposure draft
defines fair value, establishes a framework for measuring fair value in GAAP, and expands disclosures about fair
value measurements. The intent of this standard is to ensure consistency and comparability in fair value measurements
and enhanced disclosures regarding the measurements. FASB expects to issue the final statement during
September 2006. The Company is reviewing the exposure draft and evaluating the impact on its consolidated financial
statements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risk from changes in interest rates, which may adversely affect our financial position,
results of operations and cash flows. In seeking to minimize the risks from interest rate fluctuations, we manage
exposures through our regular operating and financing activities and, when deemed appropriate, through the use of
derivative financial instruments. We do not use financial instruments for trading or other speculative purposes and are
not party to any leveraged financial instruments.
We are exposed to interest rate risk primarily through our borrowings under the VCDS Revolving Loan and the DSW
Revolving Loan. At July 29, 2006, direct borrowings aggregated $125.0 million and an additional $46.7 million of
letters of credit were outstanding against these revolving credit facilities.
A hypothetical 100 basis point increase in interest rates on our variable rate debt outstanding for the six months ended
July 29, 2006, net of income taxes, would have an approximate $0.3 million impact on our financial position, liquidity
and results of operations.
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Warrants
For derivatives that are not designated as hedges under SFAS No. 133, changes in the fair values are recognized in
earnings in the period of change. Retail Ventures estimates the fair value of derivatives based on pricing models using
current market rates and records all derivatives on the balance sheet at fair value. As the Warrants may be exercised
for either common shares of RVI or common shares of DSW owned by RVI, the settlement of the Warrants will not
result in a cash outlay by the Company.
During fiscal 2005, subsequent to the first quarter, the Company recorded a charge related to the initial recording and
subsequent change in the fair value of its Warrants of $134.2 million. As of July 29, 2006, the aggregate fair value
liability recorded relating to both the Term Loan Warrants and Conversion Warrants was $171.7 million. The
$122.4 million value ascribed to the Conversion Warrants was estimated as of July 29, 2006 using the Black-Scholes
Pricing Model with the following assumptions: risk-free interest rate of 4.95%; expected life of 0.8 years; expected
volatility of 45.0%; and an expected dividend yield of 0%. The $49.3 million value ascribed to the Term Loan
Warrants was estimated as of July 29, 2006 using the Black-Scholes Pricing Model with the following assumptions:
risk-free interest rate of 4.92%; expected life of 5.8 years; expected volatility of 45.0%; and an expected dividend
yield of 0%.
Item 4. Controls and Procedures
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be
disclosed in the reports that the Company files or submits under the Securities and Exchange Act of 1934, as amended
(the �Exchange Act�) is recorded, processed, summarized, and reported within the time periods specified in the SEC�s
rules and forms, and that such information is accumulated and communicated to the Company�s management,
including its principal executive and principal financial officers, to allow timely decisions regarding required
disclosures.
The Company, under the supervision and with the participation of its management, including its Chief Executive
Officer and Chief Financial Officer, performed an evaluation of the effectiveness of the Company�s disclosure controls
and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, the
Company�s principal executive and principal financial officers concluded, as of July 29, 2006, that such disclosure
controls and procedures were effective.
No change in the Company�s internal control over financial reporting occurred during the Company�s quarter ended
July 29, 2006 that has materially affected, or is reasonably likely to materially affect, the Company�s internal control
over financial reporting.
PART II. OTHER INFORMATION
Item 1. Legal Proceedings.
As previously reported, on March 8, 2005, Retail Ventures announced that it had learned of the theft of credit card and
other purchase information from a portion of DSW customers. On April 18, 2005, Retail Ventures issued the findings
from its investigation into the theft. The theft covered transaction
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information involving approximately 1.4 million credit cards and data from transactions involving approximately
96,000 checks.
We contacted and continue to cooperate with law enforcement and other authorities with regard to this matter. DSW is
involved in several legal proceedings arising out of this incident, including four putative class action lawsuits, which
seek unspecified monetary damages, credit monitoring and other relief. Each of the four lawsuits seeks to certify a
different class of consumers. One of the lawsuits seeks to certify a nationwide class action that would include every
consumer who used a credit card, debit card, or check to make purchases at DSW between November 2004 and
March 2005 and whose transaction data was taken during the data theft incident. The other three lawsuits seek to
certify classes of consumers that are limited geographically. Those cases use different putative class definitions to
identify consumers who made purchases at certain stores in Ohio, Michigan, and Illinois. On July 26, 2006, the
Michigan Federal district court granted DSW�s motion to dismiss the Michigan lawsuit and so ordered the dismissal of
that lawsuit. On August 30, 2006, the Illinois case was dismissed.
In connection with this matter, DSW entered into a consent order with the Federal Trade Commission (�FTC�), which
has jurisdiction over consumer protection matters. The FTC published the final order on March 14, 2006, and copies
of the complaint and consent order are available from the FTC�s Web site at  http://www.ftc.gov and also from the
FTC�s Consumer Response Center, Room 130, 600 Pennsylvania Avenue, N.W., Washington, D.C. 20580. DSW has
not admitted any wrongdoing or that the facts alleged in the FTC�s proposed unfairness complaint are true. Under the
consent order, DSW will pay no fine or damages. DSW has agreed, however, to maintain a comprehensive
information security program and to undergo a biannual assessment of such program by an independent third party.
There can be no assurance that there will not be additional proceedings or claims brought against DSW in the future.
DSW has contested and will continue to vigorously contest the claims made against us and will continue to explore
our defenses and possible claims against others.
DSW estimates that the potential exposure for losses related to this theft, including exposure under currently pending
proceedings, ranges from approximately $6.5 million to approximately $9.5 million. Because of many factors,
including the early development of information regarding the theft, the early stage of lawsuits asserted against DSW
and recoverability under insurance policies, there is no amount in the estimated range that represents a better estimate
than any other amount in the range. Therefore, in accordance with Financial Accounting Standard No. 5, Accounting
for Contingencies, DSW has accrued a charge to operations in the first quarter of fiscal 2005 equal to the low end of
the range set forth above, or $6.5 million. To our knowledge, no class action lawsuits brought by consumers alleging
claims similar to those asserted in the putative class actions against DSW have been litigated against other merchants
which have experienced similar data thefts. As the situation develops and more information becomes available to us,
the amount of the reserve may increase or decrease accordingly. The amount of any such change may be material. As
of July 29, 2006, the balance of the associated accrual for potential exposure was $4.0 million.
Although difficult to quantify, since the announcement of the theft, we have not discerned any material negative effect
on sales trends we believe is attributable to the theft. However, this may not be indicative of the long-term
developments regarding this matter.
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The Company is involved in various other legal proceedings that are incidental to the conduct of its business. The
Company estimates the range of liability related to pending litigation where the amount and range of loss can be
estimated. The Company records its best estimate of a loss when the loss is considered probable. Where a liability is
probable and there is a range of estimated loss, the Company records the minimum estimated liability related to the
claim. In the opinion of management, the amount of any liability with respect to these legal proceedings will not be
material. As additional information becomes available, the Company assesses the potential liability related to its
pending litigation and revises the estimates. Revisions in the Company�s estimates and potential liability could
materially impact its results of operations and financial condition.
Item 1A. Risk Factors.
We caution that information in this Form 10-Q, particularly information regarding future economic performance and
finances, and plans, expectations and objectives of management, is forward-looking (as such term is defined in the
Private Securities Litigation Reform Act of 1995) and is subject to change based on various important factors. The
following factors, in addition to factors previously disclosed under the caption �Risk Factors� in our 2005 Annual
Report, and other possible factors not listed, could affect our actual results and cause such results to differ materially
from those expressed in forward-looking statements.
Retail Ventures is a holding company and relies on its subsidiaries to make payments on its indebtedness and meet
its obligations.
Retail Ventures is a holding company and all our operations are conducted through our subsidiaries. Therefore, we
rely on the cash flow of our subsidiaries to meet our obligations, including our obligations under the PIES. The ability
of these subsidiaries to distribute to Retail Ventures by way of dividends, distributions, interest or other payments
(including intercompany loans) is subject to various restrictions, including restrictions imposed by the facilities
governing our and our subsidiaries� indebtedness, and future indebtedness may also limit or prohibit such payments. In
addition, the ability of our subsidiaries to make such payments may be limited by relevant provisions of the laws of
their respective jurisdictions of organization.
We rely on our good relationships with vendors and their factors which provide vendor financing to purchase
brand name and designer merchandise at favorable prices. If these relationships were to be impaired, we may not
be able to obtain a sufficient selection of merchandise at attractive prices, and we may not be able to respond
promptly to changing fashion trends, either of which could have a material adverse effect on our competitive
position, our business and financial performance.
We do not have long-term supply agreements or exclusive arrangements with any vendors (except for greeting cards,
bottled drinks and a program for supplying merchandise at the register for our Value City stores), and, therefore, our
success depends on maintaining good relations with our vendors in all business segments. Since our business is
fundamentally dependent on selling brand name and designer merchandise at attractive prices, we must continue to
obtain from our vendors a wide selection of this merchandise at favorable wholesale prices. Our growth strategy
depends to a significant extent on the willingness and ability of our vendors to supply us with sufficient inventory to
stock our stores, and of their factors to provide them with vendor financing. If we fail to continue to
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deepen and strengthen our relations with our existing vendors and their factors, or to enhance the quality of
merchandise they supply us, and if we cannot maintain or acquire new vendors of in-season brand name and designer
merchandise, we may limit our ability to obtain a sufficient amount and variety of merchandise at favorable prices,
which could have a negative impact on our competitive position.
We face security risks related to our electronic processing and transmission of confidential customer information.
On March 8, 2005, we announced the theft of credit card and other purchase information related to DSW
customers. This security breach could materially adversely affect our reputation and business and subject us to
liability.
We rely on commercially available encryption software and on other technologies to provide security for processing
and transmission of confidential customer information, such as credit card numbers. Advances in computer
capabilities, new discoveries in the field of cryptography, or other events or developments, including improper acts by
third parties, could result in a compromise or breach of security measures we use to protect customer transaction data.
Compromises of these security systems could have a material adverse effect on our reputation and business, and may
subject us to significant liabilities and reporting obligations. A party who is able to circumvent our security measures
could misappropriate our information, cause interruptions in our operations, damage our reputation and customers�
willingness to shop in our stores and subject us to possible liability. We may be required to expend significant capital
and other resources to protect against these security breaches or to alleviate problems caused by these breaches.
As previously reported, on March 8, 2005, Retail Ventures announced that it had learned of the theft of credit card and
other purchase information from a portion of DSW customers. On April 18, 2005, Retail Ventures issued the findings
from its investigation into the theft. The theft covered transaction information involving approximately 1.4 million
credit cards and data from transactions involving approximately 96,000 checks.
We contacted and continue to cooperate with law enforcement and other authorities with regard to this matter. DSW is
involved in several legal proceedings arising out of this incident, including four putative class action lawsuits, which
seek unspecified monetary damages, credit monitoring and other relief. Each of the four lawsuits seeks to certify a
different class of consumers. One of the lawsuits seeks to certify a nationwide class action that would include every
consumer who used a credit card, debit card, or check to make purchases at DSW between November 2004 and
March 2005 and whose transaction data was taken during the data theft incident. The other three lawsuits seek to
certify classes of consumers that are limited geographically. Those cases use different putative class definitions to
identify consumers who made purchases at certain stores in Ohio, Michigan, and Illinois. On July 26, 2006, the
Michigan federal district court granted DSW�s motion to dismiss the Michigan lawsuit and so ordered the dismissal of
that lawsuit. On August 30, 2006, the Illinois case was dismissed.
In connection with this matter, DSW entered into a consent order with the Federal Trade Commission (�FTC�), which
has jurisdiction over consumer protection matters. The FTC published the final order on March 14, 2006, and copies
of the complaint and consent order are available from the FTC�s Web site at http://www.ftc.gov and also from the
FTC�s Consumer Response Center, Room 130, 600 Pennsylvania Avenue, N.W., Washington, D.C. 20580. DSW has
not admitted any wrongdoing or that the facts alleged in the FTC�s proposed unfairness complaint are true. Under the
consent order,
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DSW will pay no fine or damages. DSW has agreed, however, to maintain a comprehensive information security
program and to undergo a biannual assessment of such program by an independent third party.
There can be no assurance that there will not be additional proceedings or claims brought against DSW in the future.
DSW has contested and will continue to vigorously contest the claims made against us and will continue to explore
our defenses and possible claims against others.
DSW estimates that the potential exposure for losses related to this theft, including exposure under currently pending
proceedings, ranges from approximately $6.5 million to approximately $9.5 million. Because of many factors,
including the early development of information regarding the theft, the early stage of lawsuits asserted against DSW
and recoverability under insurance policies, there is no amount in the estimated range that represents a better estimate
than any other amount in the range. Therefore, in accordance with Financial Accounting Standard No. 5, Accounting
for Contingencies, DSW has accrued a charge to operations in the first quarter of fiscal 2005 equal to the low end of
the range set forth above, or $6.5 million. To our knowledge, no class action lawsuits brought by consumers alleging
claims similar to those asserted in the putative class actions against DSW have been litigated against other merchants
which have experienced similar data thefts. As the situation develops and more information becomes available to us,
the amount of the reserve may increase or decrease accordingly. The amount of any such change may be material. As
of July 29, 2006, the balance of the associated accrual for potential exposure was $4.0 million.
Although difficult to quantify, since the announcement of the theft, we have not discerned any material negative effect
on sales trends we believe is attributable to the theft. However, this may not be indicative of the long-term
developments regarding this matter.
Risk Factors Relating to Our PIES
PIES holders will bear the full risk of a decline in the market price of the DSW Class A Common Shares between
the pricing date for the PIES and the exchange date.
The number of DSW Class A Common Shares (or, if we elect, the cash value thereof) that the PIES holders will
receive upon exchange is not fixed, but instead will depend on the applicable market value, which is the average of the
volume weighted average prices of DSW Class A Common Shares during the 20 consecutive trading day period
ending on the third trading day immediately preceding the exchange date (or, if exchange is accelerated as a result of a
cash merger or an event of default, during the 10 consecutive trading day period ending on the trading day
immediately preceding the effective date of the cash merger or the date of acceleration, respectively). The aggregate
market value of the DSW Class A Common Shares (or, the cash value thereof) deliverable upon exchange may be less
than the principal amount of the PIES. Specifically, if the applicable market value of the DSW Class A Common
Shares is less than $27.41, the aggregate market value of the DSW Class A common shares deliverable upon exchange
will be less than $50, and the holders investment in the PIES will result in a loss. Accordingly, the PIES holders will
bear the full risk of a decline in the market price of the DSW Class A Common Shares. Any such decline could be
substantial.
The opportunity for equity appreciation provided by an investment in the PIES is less than that provided by a direct
investment in DSW Class A Common Shares.
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The aggregate market value of the DSW Class A Common Shares the PIES holders receive on the exchange date (or,
if we elect, the cash value thereof) will only exceed the principal amount of the PIES if the applicable market value of
the DSW Class A Common Shares exceeds the threshold appreciation price of $34.95, which represents an
appreciation of 27.50% over the initial price of $27.41. In this event, the PIES holders would receive on the exchange
date 78.43% (which percentage is equal to the initial price of the DSW Class A Common Shares divided by the
threshold appreciation price) of the value of the DSW Class A Common Shares that they would have received if they
had made a direct investment in DSW Class A Common Shares. In addition, if the market value of DSW Class A
Common Shares appreciates and the applicable market value is greater than the initial price but less than the threshold
appreciation price, the aggregate market value of the DSW Class A Common Shares deliverable upon exchange would
be only equal to the principal amount of the PIES and the PIES holders will realize no equity appreciation of the DSW
Class A Common Shares.
The market price of the DSW Class A Common Shares, which may fluctuate significantly, may adversely affect the
market price of the PIES.
We expect that generally the market price of DSW Class A Common Shares will affect the market price of the PIES
more than any other single factor. The market price of the DSW Class A Common Shares will, in turn, be influenced
by the operating results and prospects of DSW, by economic, financial and other factors and by general market
conditions, including, among others:

� developments related to DSW;

� quarterly variations in DSW�s actual or anticipated operating results;

� changes by securities analysts in estimates regarding DSW;

� conditions in the retail industry;

� the condition of the stock market;

� general economic conditions; and

� sales of DSW�s common shares by its existing shareholders, including Retail Ventures, or holders of rights to
purchase DSW common shares.

It is impossible to predict whether the market price of DSW Class A Common Shares will rise or fall over the life of
the PIES. In addition, we expect that the market price of the PIES will be influenced by interest and yield rates in the
capital markets, the dividend rate, if any, on DSW Class A Common Shares, the time remaining to the maturity of the
PIES, our creditworthiness and the occurrence of certain events affecting DSW that do not require an adjustment to
the exchange ratio. Fluctuations in interest rates in particular may give rise to arbitrage opportunities based upon
changes in the relative value of the PIES and the DSW Class A Common Shares. Any such arbitrage could, in turn,
affect the market prices of the PIES and the DSW Class A Common Shares.
The PIES may adversely affect the market price for DSW Class A Common Shares.
The market price of the DSW Class A Common Shares is likely to be influenced by the PIES. For example, the
market price of the DSW Class A Common Shares could become more volatile and could be depressed by
(a) investors� anticipation of the potential resale in the market of a substantial number of additional DSW Class A
Common Shares received upon exchange of the PIES,
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(b) possible sales of DSW Class A Common Shares by investors who view the PIES as a more attractive means of
equity participation in DSW than owning DSW Class A Common Shares and (c) hedging or arbitrage trading activity
that may develop involving the PIES and DSW Class A Common Shares.
The adjustments to the exchange ratio do not cover all the events that could adversely affect the market price of the
DSW Class A Common Shares.
The number of DSW Class A Common Shares that the PIES holders are entitled to receive on the exchange date (or, if
we elect, the cash value thereof) is subject to adjustment for certain stock splits, stock combinations, stock dividends
and certain other actions by DSW that modify its capital structure. However, other events, such as offerings by DSW
of DSW Class A Common Shares for cash or in connection with acquisitions, which may adversely affect the market
price of DSW Class A Common Shares, may not result in an adjustment. If any of these other events adversely affects
the market price of DSW Class A Common Shares, it may also adversely affect the market price of the PIES.
PIES holders will have no rights with respect to DSW Class A Common Shares, but may be negatively affected by
some changes made with respect to DSW Class A Common Shares.
Until the PIES holders acquire DSW Class A Common Shares upon exchange of the PIES, they will have no rights
with respect to the DSW Class A Common Shares (including, without limitation, voting rights, rights to respond to
tender offers or rights to receive any dividends or other distributions on the DSW Class A Common Shares, if any
(other than through an exchange adjustment)) prior to the exchange date, but their investment may be negatively
affected by these events. PIES holders will be entitled to rights with respect to the DSW Class A Common Shares only
after we deliver the DSW Class A Common Shares on the exchange date and only if the applicable record date, if any,
for the exercise of a particular right occurs after the date the holders receive the shares. For example, in the event that
an amendment is proposed to the amended articles of incorporation or the amended and restated code of regulations of
DSW requiring shareholder approval and the record date for determining the shareholders of record entitled to vote on
the amendment occurs prior to delivery of the DSW Class A Common Shares, PIES holders will not be entitled to
vote on the amendment, although they will nevertheless be subject to any changes in the powers, preferences or
special rights of the DSW Class A Common Shares. If we elect to deliver only cash upon the exchange of the PIES,
the holders will never be able to exercise any rights with respect to the DSW Class A Common Shares.
Our obligations under the PIES will be effectively junior to our other existing and future secured debt to the extent
of the value of the assets securing that debt and effectively subordinate to the debt and other liabilities of our
subsidiaries.
The PIES are effectively junior to our other existing and future secured debt to the extent of the value of the assets
securing that debt, and effectively subordinate to the debt and other liabilities, including trade payables and preferred
stock, if any, of our subsidiaries. A substantial part of our operations is conducted through our subsidiaries. Certain of
our subsidiaries, including Value City and Filene�s Basement, but not DSW or DSWSW, are borrowers and/or
guarantors under our loan agreements, including the VCDS Revolving Loan. The obligations under the VCDS
Revolving Loan are secured by
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a lien on substantially all the personal property of Retail Ventures and its wholly-owned subsidiaries, except that the
assets of DSW and DSWSW do not secure this credit facility, and the common shares of DSW owned by Retail
Ventures currently do not secure the VCDS Revolving Loan. The obligations under the VCDS Revolving Loan are
also secured by leasehold interests on certain of the leasehold properties of Value City and Filene�s Basement. The
DSW Revolving Loan is secured by substantially all the assets of DSW and DSWSW, including a pledge by DSW of
the stock of DSWSW. Our Intercompany Note is currently secured by the capital stock of DSW and Filene�s Basement
held by Retail Ventures. Upon completion of the PIES offering, the lien on the capital stock of DSW that secured the
Intercompany Note, as well as the lien on the capital stock of DSW that secured the Non-Convertible Loan, were
released and the approximately $49.7 million remaining balance of the Intercompany Note was repaid. In addition, we
made a payment of approximately $36.5 million on the VCDS Revolving Loan. We pledged sufficient DSW common
shares to the collateral agent for the PIES to enable us to satisfy our obligations to deliver DSW Class A Common
Shares upon exchange of the PIES, and sufficient DSW common shares will continue to be subject to liens and/or
contractual obligations to enable us to satisfy our obligations to the warrantholders to deliver DSW Class A Common
Shares upon exercise of the warrants. In addition, claims of unsecured creditors of such subsidiaries, including trade
creditors, and claims of preferred shareholders, if any, of such subsidiaries will have priority with respect to the assets
and earnings of such subsidiaries over the claims of creditors of Retail Ventures, including holders of the PIES. The
PIES, therefore, are effectively subordinated to creditors, including trade creditors, and preferred shareholders, if any,
of our subsidiaries.
The VCDS Revolving Loan requires that we obtain the prior consent of our senior lenders before making any
payments of cash or other property with respect to the PIES, other than coupon payments, if these payments come
from any source other than the collateral pledged with the collateral agent for the PIES. Accordingly, we would need
to obtain the consent of our senior lenders to exercise our cash settlement option under the PIES or, in the event of a
cash merger, to pay the present value of all future coupon payments, or, in the event of an acceleration, to pay the
yield maintenance premium. We cannot provide any assurances that our senior lenders will provide any such consent.
The tax consequences of an investment in the PIES are uncertain.
Investors should consider the tax consequences of investing in the PIES. No statutory, judicial or administrative
authority directly addresses the characterization of the PIES or instruments similar to the PIES for United States
federal income tax purposes. As a result, significant aspects of the United States federal income tax consequences of
an investment in the PIES are not certain. We are not requesting any ruling from the Internal Revenue Service with
respect to the PIES and cannot assure PIES holders that the Internal Revenue Service will agree with the treatment
described in this document. We intend to treat, and by purchasing a PIES, for all purposes PIES holders agree to treat,
a PIES as a variable prepaid forward contract rather than as a debt instrument. We intend to report the coupon
payments as ordinary income to PIES holders, but holders should consult their own tax advisor concerning the
alternative characterizations.
Holders of the PIES are urged to consult their own tax advisor regarding all aspects of the U.S. federal income tax
consequences of investing in the PIES, as well as any tax consequences arising under the laws of any state, local or
foreign taxing jurisdiction.
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In the event of our bankruptcy, the principal amount of the PIES would not represent a debt claim against us.
Certain events of bankruptcy, insolvency or reorganization relating to us or our significant subsidiaries (including, as
to the date hereof, DSW) constitute automatic acceleration events that lead to the PIES becoming immediately due for
exchange into DSW Class A Common Shares. In such event, although the accrued and unpaid coupons and yield
maintenance premium would be due and payable in cash, the principal amount of the PIES would not represent a debt
claim against us. In addition, while the delivery of DSW Class A Common Shares and cash in payment of the accrued
and unpaid coupons and yield maintenance premium will occur, to the extent permitted by law, as soon as practicable,
there may be a delay.
The secondary market for the PIES, if any, may be illiquid.
There is currently no secondary market for the PIES. A secondary market may not develop, or, if it does, it may be
illiquid at the time the PIES holders may want to resell their PIES. The PIES will not be listed on any exchange.
Because the PIES will not be listed, the market for the PIES may be less liquid than the market for similar listed
securities. The secondary market may not provide enough liquidity to allow holders to trade or sell their PIES easily.
Although the underwriter in connection with the PIES offering advised the Company that it then intended to make a
market for the PIES, it is not obligated to do so, and it may discontinue any market-making at any time.
DSW has no obligations with respect to the PIES and does not have to consider PIES holders� interests for any
reason.
DSW has no obligations with respect to the PIES. Accordingly, DSW is not under any obligation to take the PIES
holders� interests or our interests into consideration for any reason. DSW did not receive any of the proceeds of the
PIES offering and did not participate in the determination of the quantities or prices of the PIES or the determination
or calculation of the number of shares (or, if we elect, the cash value thereof) that the PIES holders will receive at
maturity. DSW is not involved with the administration or trading of the PIES.
PIES holders should carefully consider the risk factors relating to DSW.
Holders of the PIES should carefully consider the information contained under the heading �Risk Factors� in the DSW
prospectus relating to the PIES offering as well as factors previously disclosed under the caption �Risk Factors� in
DSW�s 2005 Annual Report and quarterly reports. The DSW prospectus and periodic reports do not constitute a part of
this quarterly report, nor is it incorporated into any RVI�s periodic reports by reference.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
(a) Recent Sales of Unregistered Securities. Not applicable

(b) Use of Proceeds. Not Applicable

(c) Purchases of Equity Securities by the Issuer and Affiliated Purchasers.
Retail Ventures made no purchases of its common shares during the second quarter of the 2006 fiscal year.
We have paid no cash dividends and we do not anticipate paying cash dividends on our common shares during fiscal
2006. Presently we expect that all of our future earnings will be retained for development of our businesses. The
payment of any future cash dividends will be at the discretion of our Board of Directors and will depend upon, among
other things, future earnings, operations, capital requirements, our general financial condition and general business
conditions. Each of the Company�s credit facilities restrict the payment of dividends by the Company or any affiliate of
the borrower or guarantor, other than dividends paid in stock of the issuer or paid to another affiliate, and cash
dividends can only be paid to the Company by its subsidiaries up to the aggregate amount of $5.0 million less the
amount of any borrower advances made to the Company by any subsidiaries. The Company�s credit facilities also
restrict the ability of the Company and its subsidiaries to issue �dividend notes� or similar instruments unless the
Company�s several lenders have agreed on how such �dividend notes� or similar instruments would be treated for
collateral purposes.
Item 3. Defaults Upon Senior Securities. None
Item 4. Submission of Matters to a Vote of Security Holders.
(a) Retail Ventures held its 2006 Annual Meeting of the Shareholders on June 15, 2006. Proxies for the meeting were

solicited pursuant to Section 14(a) of the Exchange Act. Holders of 40,558,023 common shares of Retail Ventures
were present at the meeting, representing 90.32% of Retail Ventures� 44,902,776 common shares issued and
outstanding and entitled to vote.

(b) The following persons were elected as members of Retail Ventures� Board of Directors to serve until the annual
meeting following their election or until their successors are duly elected and qualified. Each person received the
number of votes for or the number of votes with authority withheld indicated below.
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(c)

Shares Voted �FOR� Shares �WITHHELD�
Henry L. Aaron 36,239,505 4,318,518
Ari Deshe 40,301,220    256,803
Jon P. Diamond 40,300,120    257,903
Elizabeth M. Eveillard 39,882,106    675,917
Lawrence J. Ring 40,287,412    270,611
Jay L. Schottenstein 40,300,270    257,753
Harvey L. Sonnenberg 39,881,357    676,666
James L. Weisman 39,880,407    677,616
Heywood Wilansky 40,306,511    251,512
Item 5. Other Information. None
Item 6. Exhibits. See Index to Exhibits on page 62.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

RETAIL VENTURES, INC.
(Registrant)

Date: September 7, 2006 By:  /s/ James A. McGrady  
James A. McGrady 
Executive Vice President, Chief
Financial Officer, Treasurer and
Secretary of Retail Ventures, Inc. 

(duly authorized officer
and chief financial officer)
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INDEX TO EXHIBITS

Exhibit Number Description

12 Ratio of Earnings to Fixed Charges

31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

31.2 Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32.1 Section 1350 Certification of Chief Executive Officer

32.2 Section 1350 Certification of Chief Financial Officer
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